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EXIIIBIT A

Cautionary Language Concerning Forward-Looking Statements

We have included or incorporated by reference in this document financial estimates and
other forward-looking statements within the meaning of the Private Securities Litigation Reform
Act of 1995. These estimates and statements are subject to risks and uncertainties, and acfual
results might differ materially from these estimates and statements. Such estimates and
statements include, but are not limited to, statements about the benefits of the mergff, including
future financial and operating results, the combined company's plans, objectives, expectations
and intentions, and other statements that are not historical facts. Such statements are based upon
the current beliefs and expectations ofthe management ofAT&T Inc. and BellSouth Corporation
and are subject to significant risks and uncertainties and outside ofour control.

Readers are cautioned that the following important factors, in addition to those discussecl
in this statement and elsewhere in the proxy statemenVprospectus to be filed by AT&T with the
SEC, and in the documents incorporated by reference in such proxy statemenvprospecfus, could
affect the future results of AT&T and BellSouth or the prospects for the merger: (1) the ability
to obtain govemmental approvals of the merger on the proposed terms and schedule; (2) the
failure of BellSouth shareholders to approve the merger; (3) the risks that the businesses of
AT&T and BellSouth will not be integrated successfully; (4) the risks that the cost savings and
any other synergies ftom the merger may not be fu1ly realized or may take longer to realize than
expected; (5) disruption from the merger making it more difficult to maintain relationships with
customers, employees or suppliers; (6) competition and its effect on pricing, costs, spending
third-party relationships and revenues; (7) the risk that any savings and other synergies relating
to the resulting sole ownership of Cingular Wireless LLC may not be fully realized or may take
longer to realize than expected; (8) final outcomes of various state and federal regulatory
proceedings and changes in existing state, federal or foreign lalvs and regulations and/or
enactment ofadditional regulatory laws and regulations; (9) risks inherent in intemational
operations, including exposure to fluctuations in foreign currency exchange rates and political
risk; (10) the impact ofnew technologies; (11) changes in general economic and market
conditions; and (12) changes in the regulatory environment in which AT&T and BellSouth
operate. Additional factors that may affect future results are contained in AT&T's, BellSouth's,
and Cingular Wireless LLC's filings with the Securities and Exchange Commission ('SEC),
which are available at the SEC's website (http://www.sec.gov). Neither AT&T nor BellSouth is
under any obligation, and expressly disclaim any obligation, to update, alter or othelwise revise
any forwardJooking statement, whether written or oral, that may be made from time to time,
whether as a result of new information, future events or otherwise.

This document may contain certain non-GAAP financial measures. Reconciliations
between the non-GAAP financial measures and the GAAP financial measures are available tin
the comoanv's website at www.sbc.com./investor relations.
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AGREEMEIIT AND PLAN OF MERGER

Among

BEI,I,SOUTH CORPORATION.

AT&T INC.

and

ABC CONSOLfDATION CORP.

Dated as of March 4, 2006
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (hereinafter cal led this "Agreement"),
dated as of Marcbl 4, 2006 among Bellsouttt  Corporation. a Georgia corporation
(Lhe  "Company " ) .  AT&T  Inc . ,  a  De laware  co rpo ra l i on  ( "Pa ren t ' , ) ,  and  ABC
Consolidatlon Corp., a Georqia corporation and a lrhol ly-o\,rned Subsidiary of
Parent ( "Merger Sulc" ) .

RECfTALS

WEEREAS, the Board of Directors of Parent has approved, and the
Boards of Directors of Lhe Conpany and Merg.er Sub have adopted, Lhis AgreemenL.
prov id ing  fo r  Lhe merg ip r  o [  Merger  Sub w iLh  and in to  the  Compdny ( the  "Merger . ) ;

WHERBAS, the Board of DirecLor.s of Parent has resolved to submiL to
the st.ockholders of Parent for their approval Lhe issuance of shares of parent
Comnon SLock {as defined befow) in the Merger and the Board of Directors of the
Company has resolved to submit this Agreement to the sl\aretrolders of the Company
for  Lhe i r  dpprovd-L  ;

WHEREAS, it is intended thaf, for federal income tax purposes, Lhe
Merger stra11 gualify as a reorgalization under the provisions of Sect.ion 368(a)
of the Internal Revenue Code of- 1986, as amended, and the rules and regulations
promulgated ther.eunder (the "Code"), and 1-hat hhis Agreement wil l be, -nd hereby
is, adopted as a plan of reorganization; and

WHEREAS, the Company, Parent and Merger Sub desire to make certair}
represent.ations, warranties, covenants and agreements in connection with this
Agreement -

NOW. THEREFORE, in consideraLion of the premises, and of the
representat.ions, l iarranties, covenants and agreementl contained herein, ttre
parties trereto agtree as follows:

I
I
'

' I

I
J

ARTICLE I

THE MERGER; CLOSING; EFFECTIVE TIME

l . l  T h e  l 4 e r g e r .  U p o n  L h e  L e r m s  d n d  s u b j e c t  t o  t h e  c o n d i l i o n s  s e t
f o r L h  i n  t h i s  A g r e e m e n l ,  a L  t h e  E L t e c L i v e  T i m e ,  M e . g e r  S u b  s h a l 1 b e  m e r g e d  w i t . h
and into the Company and the separate cor.porat.e existence of Merger Sub-shal1
thereupon cease- The Compaly sha11 be the surviving corporaLion in the Merger
(sometimes hereinafter referred to as the "surviving Corporation"), and the

Comparly shall continue its separate corporate existence undet the laws of the
s ta te  o f  Georg ia ,  and a1 I  i t s  r iqh ts ,  p r iw i leges ,  immuni t ies ,  powers  and
f ranch ises  sha l l  con t inue unaf fec ted  by  the  Merger ,  excepE as  aeL fo r lh  in
A r t i c - L e  t l I  h e r e o f .  T h e  M e c g e r  s h a l  I  h a v e  L h e  e t t e c L s  s p e c i f i e d  i n  t h e  c e o r g i a
Business Corporation Code, as amended (the "GBCC,,) -
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I
' j 1.2  C los ing-  The c los ing  o f  the  Merqer .  { the  "C los ing ' )  sha l l  take

p laee ( i )  aL  the  o f f i ces  o f  Su l l i van  & Cromwel l  LLP,  L25 Broad St ree t ,  New Yor .k ,
N e w  Y o r k  1 0 0 0 4  a L  8 : 0 0  a . m .  l o c d l  t i m e  o n  L h e  t i r s t  b u s i n e s s  d a y  o f l e r  L h F  d d t e
on which the last tro be satisfied or waived of the conditions set forLh in
ArLicle VIf shal1 be satisfied or waived in accordance with this Agreement
(other Lhan those condiLions that by their naLure are to be satisfied aL the
Clos ing ,  bu t  sub jec t  to  the  sa t is facL ion  or  wa iver  o f  those cond i t ions) ,  o : r  { i i )
at suctr other pface and bime and/or on suctr other date as the Company and PareDt
may otherwise agree in writ. ing (Lhe dale on which the CLosing occurs, the
"C los ing  Date  "  )  -

1.3 Effeceive Time. At the Closing,, the Company arld Merger Sub wil l
cause a  Cer t i f i ca te  o f  l {e rger  (Lhe "Cer t i f i ca te  o f  Merger " )  to  be  comple ted ,
executed, acknowfedqed and fi led with the Secretary of St.ate of the SLate of
Georg ia  as  prov ided in  SecL ions  14-2-1105(b)  and Sect ion  14-2-1105.1  o f  the
GBCC. The Merger shall become effective at the time when the Certif icate of
M e r g e r  h a s  b e e n  d u l y  l i . l e d  w i t h  L h e  S e c r e L a r y  o f  S t a c e  o I  C e o r g i a  o r  s u c h  o t h e r
time as shall be agreed upon by the parties hereto in writ ing and seL forth in
the  Cer t i f i ca te  o f  Merger  in  accordance w i th  Lhe GBCC ( the  "E f fecL ive  T ime. )  -

ARTICLE II

ARTICLES OF INCORPORATION AND BY.LAWS
OF THE SURVIVfNG CORPORATION

2.1  The Ar t i c les  o f  Incorpora t ion .  AL the  Ef fec t i ve  T ime,  the
a.ticles of incorporaLion of the Su:rviving Corporation (the ,,CharLer.") shafl be
amended in its entirety l-o read as set forth in Exhibit. A hereto, unti l
thereafter amended as provided therein or by applicable Law.

2-2 T]re By-Laws. The by-1a!rs of Merger Sub in effect at the
Ef fec t i ve  T ime sha l l  be  the  by- la ,vs  o f  Lhe Surv iv ing  Corpo- ra t ion  {Lhe
"By-Laws"), unti l thereafter amended as provided therein or by applicabLe Law-

ARTICLE IIT

OF!'ICERS AND DIRECTORS

3-1 Directors of Surviving Corporation- The directors of Merger Sub
at  the  Ef fec t i ve  T ime sha l l .  f rom and a f te i  the  Ef fec t i ve . I ime,  be  Lhe d i rec to rs
of the Surv-iving Corporation u4tif their successors have bee.r duly elected or
appointed and qualif ied or untl l their earfier death, resignation or nemoval in
accordance with the Charter and the By-f-aws.

3 .2  Of f i cers  o f  Surv iv i -ng  Corpora l ion .  The o f f i cers  o f  the  Company
at the Effective Time sha11, from and after the Effect.ive Time, be the officers
of the Surviving Corporal,ion urll i l  t. l teir successors tlave been duly elected or
aDDorncect ancl
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qualif ied or ur]t i l  their earfier death. resignation or removal in accordance
with the Charter and the By-Laws.

3 .3  ParenL Board  o f  D i rec to rs  /Company Execut ive  Of f i cers -  (a )  The
Board of Directors of Paient sha1l ttake all actions necessary under the
certif icate of incorporation and bylaws of parent to appoint three members of
the Board of Directors of the company selected by mutual agireement of parenir and
the Company as directors of parent as of the Effactive time, to serve as
dlrect.ors of Parent unti l their successors shall have been duly efected or
appoinLed and qualif ied or unlif their earlier deaLh, resignation or removal in
accordance wilh the certif icate of incorporaLion and bylaws of pare4L ar!d,
applicable Law.

(b) Parent shall offer to each , 'Execubive Officer', of Lhe Compdnv
(as_ listed in the Company's Form 10-K for the period ended December 3I, 2OO5j
(oLher than the Chief Executive Office.r of the Companv) , the opportunitw to

become a senior officer of ParenL or a Subsidiary of parent imm-edia tefy- after
the  Ef fec t i ve  T ime on the  bas is  descr ibed in  Sec t ion  3 .3 (b)  o f  the  Comiany
Disc losure  Le tLer .

ARTTCLE IV
EFFECT OF THE MERGER ON CAPITAL STOCK; EXCHANGE OF CERTIFICATES

4- l  E f fec t  on  Cap i ta l  S tock .  A t  Lhe Ef fec t i ve  T ime,  as  a  resu l t  o f
the l lerger and without any action on the part. of the holder of any capital stock
of the Company:

(a) Merger Consideration. Eactr share of Conmon Stock, par value
$ J . 0 0  p e r  s h a r e ,  o I  L h e  C o m p a n y  t e a c h .  a  ' , C o m p a n y  s h a r e ' , ,  d n d  L o g e t h e r ,  t h e
"Company Shares") issued and ouhsLanding immediaLely prior to the Effective Tine
(other thal Company Shares that are owned by parent-or by the Company or arry

dlrect or indirect who1ly-owned Subsidiary of the Company and in Each case not
held on behalf of third parties (coflecti;ety, "Exctu-ded Company Shares.) ) shall
be converted into and become exchangeable for 1.325 (Lhe "Exahange Ratioi ')
coumon shares ,  par  va lue  51 .00  per  share .  o f  paren t  ( , ,paren t  Cof iunon Stock ; , )  ( the
shares of Palenb Common SLock into which eactr Company Share is to be converted,
the "Merger Consideration,,) - At the Effeci:ive Time, al-l Company Shares shall no
longer be outstanding, sha11 be cancelLed and retired and si1a1-l cease to exist.
and (A)  each cer t i f i ca te  (a  , ,Cer t i f i ca te" )  fo rmer fy  represent ing  any  o f  such
company shares (other than Excluded company shares) and (e) each unlertif icated
Compgny Share (arl " Uncert.if icated Company Share,') :reg,isteled to a hofder on the
stock transfer books of the company (other than Excl;ded Company Shares). shall
therea fLer  represent  on ly  che r ighc . to  Lhe Me- rger  Cons ideraL ion  and the  r igh t ,
I t  a4y ,  to  rece ive  pursua[ t  to  Sec t ion  4 .2 {e)  cash in  l ieu  o f  f rac t iona l  sEares
- tn to  wh ich  such Company Sha- res  have been convet -Ler l  n r r rs r |an t -  f ^  th is  qF^F i
a r (a i  ind  

" "v  
a i i ' l i t i l , l t i on  o r  d iv ide 'd  pu . " , r ' , ' r ' 1 " "8 : : : i ; ; : r i : i :  i : t : ] : f t . " " "

waEnout ln] 'eresL _
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. {b) Cancellation of Shares. Each Excluded Company Share sha11, by
virtue of the Merger and without any action on the part o? the holder thereoE,
n o  l o n g e r  b e  o u t s t a n d i n g ,  s h a l l  b e  c d n c e l l e d  a n o  r e l i r e d  v i i L h o u t  p a l m e n t  o f  d n y
cons idera t ion  Lhe- re to r  and sha l  I  cease to  ex is t  -

(c) Merger Sub- Al the Effective Time, each share of Co(unon Stock,
par value ,51.00 per strare, of Merger Sub issued and outsLandingi iNnediaLeiy
prio:r to the Effective Time sha11 be corrverted into one share of Common St.ock of
the surviviDg Corporation,

4-2  Exchange o f  Cer t i f i ca tes  fo r  Shares-

( a )  E x c h a n g e  A g e n L .  A s  o f  L h e  C l o s L n g .  p a r e n L  s h d l l  d e p o s i L ,  o r
s h d l L  c a u s e  t o  b e  d e p o s i t e d ,  w i L h  a n  e x c h a n g e  a g e n L  s e l e c l e d  b y  p a r e n t  ( L h e
"Exchange Agent'), for the benefit of the holders of Company Shar es (oLher than
Excluded company Shares), certif icates representing the ;hales of parent Conunon
Stock to be exchanged for Compaly Shares (other than Excluded Company Shares) in
respecb,o f  Lhe aggregaLe Merger  Cons ideraL ion  to  be  - i ssued in  the  Meiger  and ar ly
dividerlds or other disLributions with respect to the parent. Common Stock to be 

-

pa id  o r  Lo  be  issued pursuant  to  SecL ion  4-Z lc l  o t  4 -2(e)  i t \  exchange fo r
Company shares (other than Bxcluded Company Shares ) (such cash and iertif icates
for shares of Parent Conmon.Stock, together with the amounL of any cash payabfe
pursuaDt. to secLion 4-2(e) !^ l ieu of fractional shares and dividends or- other
d i s L r i b u L j o n s  p a y a l t r l e  w i t h  r e s p e c t  t h e r e l o  p u r s u a n L  f o  S e c l i o n  4 . 2 ( c i ,  b e i n g
n e r e r n a t t e r  t - e t e r r e d  t o  a s  f h e  "  F l x c h d n g e  F u n d " ) .  W i L h  r e s p e c L  t o  L h e  d m o u n L  o I
ga94 !o  be  depos i ted  as  o f  Lhe C los ing  to  sa t is fy  i t s  ob l iga t ions  under  sec t ion
4.2(e'1 , Parent shall only be :required to make a ieasonable- est imate of t l e
a m o u n t  o I  s u c h  c a s h  t h a t  w i l f  b e  n e c e s s a ! y .

(b) Exchange Procedures - Parent shall cause ttransmittal materials
reasonably agreed upon by ParenL and the Campany prior ro the Closing to be
maaled as soon as reasonably practicable after the Effective Time by the
Exchange Agent. Lo each holder of record as of the F.f fc.i- ivp ,rimc ^f-..mn;
shares'tor-i"r-tr, i ,r-e*1.1,.,a"d co*p.r,y shdres) ."n';":; i :E' i ;". l i t i t i l . i3l l"!J"n
transmittal materials shalL advise the holders of suchr Company Shares of the
effectiveness of the Merger arrd the procedure for surrendeiin! the certif icates
to the Exchange Agent- Upon the surrinder of a Certif icate (oi affidavit of loss
1 n  l j e u  L h e r e o f  i n  a c c o r d a n c e  w - i t h  S e c L i o n  4 . 2 1 g ) t  t o  L h e  E x c h a n g e  A q e n t  i n
accordance wiLh che terms of the Lransmilt.al materials, the holder o! the
Cer t i f i ca te  sha l l  be  en t i t fed  to  rece ive  in  exchanoe anr t  ;n  roena-F ^ f  such
C e r t i f i c a t e  ( i )  a  c e r t  i r i c d t e  r e p r e s e n t i n s ' - e n l t  

" " , i i 6 . * " ;  
; ; . i ; " : ; ; ; " I ' i t  p - r " o t

Colnmon Stock that such hoLder is entit led to Leceive pursuant to this Article
IV, (1i) a check in the amounb (afl-er giving effect to any required Lax
wi thho ld inqs  )  o f  (A)  any  cash payab le  pursuant  1_o sec t io t4 -2(e)  in  l ieu  o f
tractronal sha:res pfus (B) any unpaid dividends or other dishributions wlth
respecL t .o  lhe  Parent  Cont r ron  Stock  Lhat  such ho lc le r  h . rs  r -h -  r ioh l -  r ^  .a . .
pursuant to secrion 4.2(ct,  and, in each case, .r iE'. i j i i r i iE"i :" 'J: : ;r : : :E:*u
sha11 forthwith be cancelled, No interest wi l l  be nair l  nr a.r-nrcd ..  an' a$ount
payable upon

I

I
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due surrender of the Certif icates. In the evenL of a transfer of olr:nership of
Co.mpany Shares Llrat is not registered in the transfer records of Lhe Company, a
certif icate representing the proper number of shares of Parent Corunon Stock,
togreLher with a check for any caslr to be paid upon due surrender of the
Certif icate and any other dividends or distributions in respect thereof, may be
issued and/or paid to such a transferee if the CerLificahe formerly represenLing
such Company Shares is presented to the Exchanqe Aqent, accompanied by a1l
docr-ments required Lo evidence and effect such transfer and to evidence ttrat any
a p p l i c a b l e  s t o c k  t r a n s f e r  T a x e s  h a v e  b e e n  p a i d -  l t  a n y  c e r t i l i c a l e  l o r  s h a r e s  o f
Parent Con'non Stock is to be issued in a name other than that in which Ltr<:
Certif icate surrendered in exchangie therefor is registered, it sha1l be a
condition of suctr exclranqe Lhat the Person requesting such exchange shall pay
any transfer or other Taxes required by reason of Lfre issuance of certif icates
representing shares of Parent Common Stock in a name other than Lhat of the
reg is te red  ho lder  o f  Lhe Cer t i f i ca te  sur rendered,  o r  sha l l  es tab l i sh  Lo  the
satisfaction of Parenb or the Exchanqe Aqent that such Tax tras been paid or is
not applicable -

For Lhe purposes of this Agreement, i:he Lerm "Person" shall mean any
individual. corporation (iocluding not-for-profit), qeneraf or Limited
partnership, l imited l iabil i ty company, joint venture, estaLe, Lrust,
association, orgranization, Gover.nmental EnLity or other entity of any kind or
naLure -

(c) Distributions with Respect to Unexchanged Shares; Voting.

{i) Whenever a dividend or ottrer disLribution is declared by Parent
in respect of Parent Conn1on SLock, Lhe record date for rn'hich is at or after Lhe
Effective Time. that declaration sha11 incLude dividends or other distribut.ions
in respect of all sl lares of Parent Common Stock issuabfe pursuanl to this
Agreement - No dividends or other distributions in respect of such Parent common
Stock sha11 be paid to arry holde:r of any unsurrendered Certif icate unti l such
Certif icate is surrendered for exchanqe in accordance wlth this Arl-icle IV-
Subject. to the effect of appLicable Laws, following surrender of arry such
Cer t i f i ca te ,  the : re  sha11 be  issued and/or  pa id  to  the  ho lder  o f  the  cer t i f i ca tes
representing whole strares of Parent Conrmon Stock issued in exchangie therefor.
withouL interest, {A) at the time of such surrender, Lhe dividends or oL}rer
distributions with a record date afLer the Effective Time and a pavment date on
or  p r io r  t .o  the  da te  o t  i ssuance o f  such vTho le  shares  o [  Parent  

-Common 
Scocr<  and

not previously paid with respect to such shares and (B) at the appropriate
pat'mer]t date, the divideqds or other distributions payable wiLh respect Lo suctr
whole sfiares of Parent Corunon Stock with a record date after the Effective Tine
but with a pal'ment dale sukrsequent] ta surrender -

(i i) Registered holders of unsurrendered Certif icates sha11 be
enlit led Lo vote after the Effective Time at any meeting of Parent's
stockhoLders wiLh a record date at or after the Effective Time the nunlf,er of
whole shares of Parent Common Stock represented by such CerLificates, as the
case may be, regardfess of whether suclr holders have surrende:red their
Certif icat.es or delivered duly executed transmittal materials-
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(d )  Trans fers -  A f te r  the  Ef fec t i ve  T ime.  there  sha11 be  no  t rans fers
on the stack transfer books of the Company of the Companl. Shares that were
o u l s L a n d i n g  i m m e d i a L e l y  p r i o r  t o  t h e  E f f e c t i v e  T j m e -

(e) Fractional Shares - Notwithstanding any other provision of this
Agrreement, no fractional sLrares of Parenl conmon Stock wifl be issued and any
holder of Companv Shares entit led to receive a fractional share of Parent Cornlon
sLock butr for- Lhis Section 4.2{e) sha1l be entit led to receive an amount in cash
{withouL inLe.resL) determined by nulLiplying such fraction (rounded to the
n e a r e s l  o n e - h u n d r e d L h  o f  a  s h d r e )  b y  b h e  d v e r a g e  o f  L h e  c L o s i n g  p r i c e  o t  d  s h a r e
of Parent Common slock, as reported in the Wa11 Street Lfournal; New York City
ediLion, for the five trading days ending on the trading day irnmediately prior
to lhe Effective Time -

(f) Termlnation of Exchangie Period; Unclaimed Stock. A.ny portlon of
the lxchange Fund (including the proceeds of any invesLments Lhereof and any
shares of Parent conmon Stock) that remains unclaimed by the shareholders of the
company 180 days after the Effeclive Tine shal1 be delivered, at Parent's
option, to Parent. Any shareholders of che Company wtto trave not tt leretofore
complied with this Article Iv shall thereafter look only to Parent for delivery
of any shares of ParenL Conunon Si:ock arld pa).menL of any cash, dividends and
other distributions in respect thereof payable or deliverable pursuant to
sec t ion  4-1 ,  sec t r ion  4-2{c )  and Sect ion  4-2(e}  upon due sur render  o f  the i : r
cqr t i f i ca j -es  (o r  a f f idav i ts  o f  loss  in  f ieu  hhereof ) ,  in  each case,  w i thout  any
interest thereon. Notwithslanding the foregoing, none of ParenL, Lhe Survlving
corporation. the Exchange Agent or any other Peison shall be 1iab1e to any
former holder of company shares for any amount properly deliwered Lo a public
official pursuant to applicable abandoned property, escheat or similar Laws-

(g)  Los t ,  S to len  or  Des t royed Cer t i f i caees .  In  the  event  any
certif icate sh'all have been Lost, stolen or destroyed, upon tLre makinq of an
affidavit of that fact by the Person claiming such Certif icaLe to be 1ost.
stolen or destroyed and the posting by such Person of a bond in the form
customarily required by Parent as indemnity against any claim that may Lle made
against it with respecL to such Certif icaLe, ParenL wil l issue the sllares of
Parent Conmon SLock, and the Exchange AgenL wil l issue any cash, dividends and
other distributions in respect thereof issuable and/or payable in exchanqe for
such lost, stofen or destroyed Ce:rtif icate pursuant to Lhis Agreement-

(h) Uncertif icated Company shares- Parent sha11 cause the Exchangie
A d F n l -  i -  t i )  i s q r r a  i n  r a d i c l p . p d  f o r m  A s  . t f  I h o  E f f e c L  i v e  T i m e ,  L o  e a c h  h o l d e r
of Uncertif icated Company Shares that numh'er of whofe shares of Parent colrunon
SLock thai: such holder is entit led to receive in r:espect of eact! sucfr
UncerLificated Company Share pursuant to this Article TV and (i i) mail to each
such holder materials (to be reasonably agreed by Parent and the compaoy prior
to the Effective Time) advising such holder of the effectiveness of the Merger
and t-he conversion of their Company Shares into Merger consideration pursuant to
the Merger and a check in the amounl (after giving effect to any required ta>r
w i thho ld ings)  fo r  any  cash payab le  pursuanb to  Sec t ion  4-2(e)  in
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l ieu of fractional shares in respect of each such Uncertif icated Company share,' i  n  e a c h  c a s e  w i t h o L r l  a n y  a c l  i o n  b y  s u c h  h o l d e r s .

4-3 Adjustments to Prevent Dilution- fn the event thaL prior to the
Effeclive Time there is a change in the numbe:r of Company shares or shares of
ParenL conmon Stock or securit ies conwertible or exchangreabfe into or
exercisable for Company Shares or shares of Parent Common stock issued and
outlsLanding as a result of a distribution, reclassil ication, stock split
( includi,ng a reverse split), stock dividend or distribution, recapitatization,
merqer. subdivision, issuer tender or exchange offer, or other similar
Lransac t ion .  Lhe Merger  Cons ide- rd l ion  sha l  I  be  equ iLabfy  dd ius ted  Lo  e- l im ina te
the effects of such event on the Merger Consideration-

4 .4  company s tock  Based P lans-

(a) At the Effective Time, each outstanding option to purchase
Comparly Shares (a "Company Option") under the Company Compensation and Benefit
P lans  ident i f ied  in  Sec t ion  5-1{b)  o f  t t re  Company D isc losure  Le t te r  as  be ing  the
onfy Company CompeBsation and Benefit Plans pursuanL Lo which Company Shares may
be issued or benefits measured by Lhe value of Company Shares may be obLained
( t-he "Company Stock P1ans"), whether vested or unvested, sha11 be conve-rted into
an option to acqulre a mlnber of shares of Parent Conunon Stock equal to the
product {rourded up to the nearest v,7ho1e nudtrer ) of (x) the number of Company
Shares sultrject l-o Lhe Company Option immediately prior Lo the Effect.ive Time and
{y) the Exchange Ratio, at an exercise price per share (rounded down to the

nearest whole cent) equal to (A) the exercise price per Company share of such
Company Optlon irunediaLefy prior to the Effective Time divided by 1B) che
Exchange Ratio; prov.ided, however, lhat the exercise prlce and the nurltber of
shares of ParenL Conmon Stock purchasable pursuanL to the Company Options shall
be determined in a manner consistenL with the requirements of section 409A of
Lhe Code,. prowided, furttrer. that in the case of any Company Oplion to which
Section 422 of the Code appfies, the exer.cise price and ttre nurber of shares of
Parent Connnon Stock purchasable pursuanL to such oplion sha1l Lre determined in
accordarlce with Lhe foreqoingr, subject to such adjustments as are necessary in
order to satisfy the requirements of Sectior\ 424(a) of the Code. ExcepL as
spec i f i ca l  l y  p rov ided abovo,  fo l lovn ing  Lhe Ef fec t i ve  T i rne ,  edch Compa-ny  Opt . ion
shall continue to be gioverned by the same terms and condil ions as were
applicable under such Company OpLion immediately prior to the Effect.ive Time, At
or prior to Lhe Effective Time. the Company shal1 adopL appropniate ajoendments
to the Company Stock P1ans, if necessary, and the Boa.rd of Directors of the
Company sha l l  adopr  appropr ia te  r  eso luL ions ,  i t  necessary ,  t .o  e f fecLuaLe the
prowis ions  o f  Lh is  Sec t ion  4-4(a) .  Parent  sha l f  take  a l l  ac t . ions  as  are
necessary for the assumption of the Company SLock Pfans pursuant to this SecLion
4.4 ,  inc lud ing  the  issuance (sub jecL  to  sec t ion  4-4(c ) )  and l i s t ing  o f  Paren l
Co$mon Stock as necessary Lo effect Lhe transactions contemplaLed by this
S e c t i o n  4 - 4 .

(b) At the Effective Time, each right of any kind, contingeni: or
accrued, to acquire or receive Company Shares or benefits measured by the walue

.:
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gompa4y Shares, and each award of any kind consisting of Company Shares that may
be hefd. awarded, outsta-nding. payable or reserved f5r issuairce- under the
Company Stock P1ans, other than qolnpany options and outstranding performance
shares (Lhe 'Company Awards"), sha11 be dEemed Lo be convertea'i irto tfre right bo
acquire or receive benefits measured by the vaLue of {as the 

"-"a 
*ay Le) Lne

numLrer of shares of Parent corunon st.ock equal to tlre product. of (x) ihe number
of,company Shares subject to such company Award irnrnediately prior i.o lhe
_Ef fective Time ,and (y) the Exchange natio, and eacLl such rlgr-ht sh.fi oih".r,v.."o
be subject Lo the terms al1d conditions applicable to such right under ihe
refevant Company Stock Plan- At or prior t.o the Effective ti ie, the Company
shalf adopt appropriate amendments to the Company Stock plans, if neceiiarlr, and
the Board of Di:rectors of _the Company shaIl adopl appropriate resoluLions,-if
necessary ,  to  e f fec tua te  the  prov is ions  o f  bh is  Sec t . ion  4-4(b l  -

!c) If registration of any interests in the Company Stock plans or
the shares ot Parent Coll lmon Stock issuable thereunder is required under the
Secur i t ies  Ac t  o f  1933,  as  amended ( the  , 'Secur iL ies  Ac t . ) ,  Faren t  sha11 f i le
w i th  the  Secur i t ies  and Exchanqe Cormiss ion  ( the  "SEC' ) . .1y  t t re  Uus iness  aay
following the Effective Time, a registrabion statemerlt on Form S-g (or arry
successor form) , with respecL to such interests or parent Cottu]rlon Stock, and
sha11 use its commercially reasonable best efforts t.o maintain ttre effecrlveness
of such registrahion staLement (and to maintain the current statr]i oi ifr"
prospectus or_prospectuses contained therein and comply with any applicable
state securit ies or "blue sky" la\'JS ) for so lonq as th? relevanl c-o^rnpanv stock
Plans remain in effect ar'd such registration of interests therein oiitr6 snares
o I  P a r e n t  C o m m o n  S r o c k  i s s u a b l e  t h e r e u n d e r  ( a n d  c o m p l j a n c e  w i L h  a n y  

" r ] . h  
. . o . "

laws) continues to be required, As soon as reasonabiy pnacticable 
'"f iJi 

t ire
registration of such inte.esLs or shares, as applicablE, parent sha11 delive:r to
the holders of Company options and Company awaids by any permissible meihod
appropriale noLices setLing forth such holders, rights puisuant to the
respective Company Stock Plans and agreements evidencing the grant.s of such
gompany OpLions and Company Awards, and stating that suah company Options and
company_ Awards and agreements have been assr.:med by parent in lcc-ordince with the
aPDI lcabte  te rms -

(d )  Wi thouL l im i t  ing  the  app- t i cab i -L i ty  o f  the  preced ing  pdragcdph,
the company shafL take all neceisary action to eniure that- the surii ir incr'
corporation wil l not be bound at. the Effective Time by any opt.ions, o, 5the,
rightrs, awards or arrangements under lhe company stoc-k plins- t-hat would entit le
any Person after the Effective Time to beneficially ol^m any Company Shares or to
receive any pal.menLs in respect - thereof. and at or-prior t-o tne- et-fecii.r. ,rr.e,
the -Company shall adopt appropriate amendments to a1f Company St.ock plans
conferring any rights to Company. Shares or other capital 

-stoil 
ot the Conpany,

r l  necessary ,  and Lhe Boa.d  o f  D j  rec to rs  o f  the  Company sha l l  adopt  appro i r i i l e
. r e s o l u t i o n s ,  i r  a p p l i c a b l e ,  L o  e l f e c L u a t e  t h e  p r o v i s i o i s  o f  L h i s  s e . t l ' o n  4 . 5 ( d )  .
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ARTICLE V

REPRESENTATIONS AND WARRANTIES

5.1 Representations and Warranties of the Company. Except as seL
forth in the disclosure leLter delivered Lo ParenL by the Company at the time of
entering into tLris AqreemenL (the " Company Disclosure Letter" ). or, to the
extent the qualifying nature of such disclosure v,/iLh respect to a specific
representation and rnTarranty is reasonably apparent therefrom, as set forth in
the Company Reports fi led with the SEC on or afLer ,January 1, 2005 and prior to
the date of this Ag;reemenL (excluding al1 discLosures in any "Risk Fact.oJs'
Section) (it beinq understood that trhe excLusion wittr respecL to the "Risk
Factors" section in the prior parenLhetical sha11 not be deemed a qualif icaLion
of the matteis expressLy set out in the Company Dlsclosure LeLter or the
exceptions in the definit ion of ' 'Company Material Adver.se Effect"), Lhe Company
hereby represents and warrants to Parent and Merqer Sub as of Lhe date of Lhis
Agreement and as of the Closing that:

(a) organization. Good standing aJId Qualif ication. Each of the
C o m p d n y  d n d  j L s  S u b s i d i a r i e s  i s  a  l e g a l  e n L j  L y  d u f y  o r g a n i z e d ,  v a l i d l y  e x i s t j n g
and in  good scand ing  under  the  Lar rs  o t  i t s  respec t ive  ju r isd icL ion  o t
organization and has a1l requisite corporate or similar power and aulhority to
own.  lease and opera le  i l s  p roper t - ies  dnd assecs  and to  car t -y  on  iLs  bus iness  as
presently conducted and is qualif ied to do business and is in good standing as a
fo re ign  lega-L  enL iLv  in  each ju r isd icL ion  where  Lhe ownersh ip ,  Leas ing  or
. ^ a r ^ l  i ^ n  ^ i '  i r c  a e c 6 f c  n r  n r n n - r f : e s  n -  c . l n . h r c i  . f  i l  c  h r r c i n p c c  r a m r i r c q  5 u q f t

qualif ication, except where Lhe failure to be so org:anized, qualif ied or in good
sta4ding, or to have such power or authority, would not, individually or in the
aggreg,ate, reasonably be 1ike1y Lo have a Company Material Adverse EffecL. Prior
to the date of this Agreement. the Company has made available Lo Parent a
compLete and correcL copy of the Company's articles of incorporat.ion and
by- Iaws,  each as  jn  e t fec t  and as  amended Lhrough Lhe da te  o t  th is  AgreemenL,

As used in this Agrr.eement, (i) the term " su]trs idiary" means, wiLh
respec l  Lo  any  Person,  any  o ther  Person o f  l th ich  dL  leasL a  major i t y  o f  the
securit ies or ownership inLeresLs having t 'y Lheir terms ordinary voting power to
elect a majoriLy of Ehe board of directors or oLher persons performing sinilar
functions is directly or indirectly owned or controlled by such Person and/or
one or more of its respective Subsidiaries, and shall be deemed not to include
C i n g u l a r  W i r e l e s s  C o l p o r a t i o n  o r  C i n g u l a r  t { i r e l e s s  L L C  { t o g e t h e r  " C i n g u l a r " )  o r
Ye l  lowPag,es  .  com LLC ( "YP.com")  o r  any  o f  Lhe- i r  respecb ive  subs id ia r i  es ,  excepL
where expressly specified; (i i) the ter.m " Compar:ry Mat€ria1 Adverse Effect" means
{x) an effect LhaL would prevent or materially delay or. inpair Lhe abil ity of
Lhe company to consrrnmate the Merger or (y) a maberial adverse effecL on the
f inanc ia l  cond j - t ion ,  p roper t ies ,  asse ts ,  l iab i l i t ies ,  bus iness  or  resu lLs  o f
operat.ions of the company and its Subsidiaries, including its interest in
C i n q m l a r ,  Y P , c o m  a n d  t h e i l  r e s p e c t i v e  s u b s j d i a r i e s ,  L a k e n  a s  d  w h o l e ,  e x c J u d i n g
arry such effect resulLing from or arising in connection with changes or
condit. ions (A) qenerally affecting (I) the United states

- 9 -
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economy or  f inanc ia l  o r  secur i t . ies  marke ts ,  ( I I )  po l i t i ca l  cond i t ions  in  the
UniLed States or (IIf) the United States Leleco(umrnicaLions industry or any
g e n e r a l l y  r F . o g n i z e d  b u s i n e s s  s e g n n e n L  o t  s u c h  i n d u s r r y ,  ( B )  g e n e r d l l y  a f t e c t i n g
the telecommun.ications indusLry (or any generally recognized business segment of
such Lndus l ry )  - in  the  Company Reg ion ,  taken as  a  who le ,  (C)  resu lL , ing  f rom any
hurricane, earLhquake, or other natural disasters in Lhe Company Reqion, (D)
resulting from the execution, announcement or performance of Lhis Agreement. or
( E )  , L e s u l L i D g  f ! o m  o r  a r i s i n g  i n  c o n n e c L i o n  w i c h  t h e  f i n a n c i a l  c o n d i t i o n .

p r o p e - r t j e s .  d s s e t s ,  l i a b j l  i t i e s ,  b u s i n e s s  o r  - r e s u l t s  o f  o p e r a t i o n s  o I  C j n g r u 1 a r ,
YP.codr  o r  any  o f  Lhe i r  respecL ive  Subs id ia r ies ;  and ( i i i )  Lhe  "cornpany Reg ion '
means the states of Alabama. ! ' lorida, Georgia, Kentucky, Louisiana, Mississippi,
North Carolina, south Carolina and Tennessee,

(b )  Cap i ta l  S t ruc ture .  ( i )  The au thor ized  cap i ta l  s tock  o f  the
Company cons is ts  o f  8 -65  b i l l i on  Company Shares ,  o f  wh ich  L ,80 f  ,134,512 company
Shares  were  issued and ou ts tand j -ng  as  o f  March  L ,  2006,  and 100 mi l l ion  sha ies
o f  F i rs t  Pre fer red  SLock ,  par  va lue  51 .00  per  share  ( the  "  Company Pr€ fer red
Shares"). none of \arhich were ouLstanding as of the dal-e of this Agreement. A1l
of the outstanding Company Shares have been duly authorized and validfy issued
and are fully paid and nonassessalcle. The Company has no Company Shares or
Company Preferred Shares reserved for issuance, except that (A) as of Lhe date
of this Agreement, there are an agtqregate of 30 mill ion Company Preferred
Shares, designated "Series B First Preferred Stock", reserved for issuanct:
pursuant to Lhe Rights Agrieement, dated as of Novedcer 22, !999, between the
Company and ChaseMellon Shareholder Services, L.Ir-C., as Rights Agent, as
amended by A.'nendment No. 1 thereto. dated as of March 2, 2005 {the , 'Riqhi_s
Agreement "  )  and {B)  as  o f  Marc l r  L ,  2006,  th€re  were  ar . r  aqgregate  o f  166,89L,548
Company Shares reserved for issuance pursuant to the Company Stock plans-
Sect ion  5-1(b)  o f  the  Company D isc losure  Le t te r  con ta ins  a  cor rec t  and compleLe
list as of March I, 2006 of ix) the number of outstanding Company Options, the
exercise price of afl Company Optlons and nun.ller of Conpany Shares issuable at
such exercise price and (y) the number of ouLstanding rights, including those
issued under the Company Stock P1ans, to receive. or riqhts the value of which
is determined by reference to, Conpany Strares, the date of qrant. and number of
Company shares subjecL thereto { incLuding without l imitaLion restricted stock,
restricted stock units and performance shares) (each a " Common Stock Unit, ').
From March a, 2006 t.o the date of Lhis AgneemenL, hhe Company has not issued any
Company Shares except pursuant to the exercise of Company Opt.ions and the
sett1ement of Common Stock Unit.s autstanding on trlarch L, 2006 in accordance with
their terms and pursuanL to the Company's Direct Investmenh Plan, dated November
L6,  2OO4 ( the  "Company D i rec t  Inves tment  P1an" ) ,  and s ince  March  1 ,  2006,  the
Company has noL issued any Company Options or Common Stock Units. A11
outstanding grants of Company OpLj-ons and Conmon Stock Units were made ulder the
Company SLock P1ans. ExcepL as sel forth in this Section 5.1(b) and Lhe :riqhL 1-o
purchase Company Shares pursuant to Lhe Company Direct Tnveslment Plan, as of
Lhe.date of this Agreement, there are no preemptive or other outstanding rights,
optlons, warrants, conversion righLs, stock appreciation rights, redemption
righLs, repurchase rights, agreements, arrangements, ca1ls, conmitmenti or
rights of any kind lhat obligaLe

- 1 0

I



BOWNE INrEGRATED TYPESETTING SYSTEM Site: BOWNE OF NEW YORK
NmcpRorEcrAr,prNE 

fff/fi" !fa:,;;
Queue: BNY*CPS

Phone: 1212)9245500 ODet'alol: BNY99999T Date: 6MAR-2006 07:07:55.

BNY Y18291 317.00.00.00 0/1
ill]ill|lil||||ililtililill|lilililililililililtililfiililItffi

I

I

the Company or any of its Subsidiaries lo issue or sell alry shares of capital
s lock  or  o ther  equ i ty  secur i t ies  o t  the  company or  any  secur i t ies  o r  ob l igaL ions
convertible or exchangreabfe into or exercisable for, or giwing arly Person a
- . 1  ̂ l - , r  + ^  r ^ -  ^ -  - ^ - , i - ^  i r  ^  o , , L ^ ; A i  ---, -,: acquire from the Company or arly of its subsidiaries,
any other securiLies of the company and no securit ies or obligations of the
company or any of its subsidiaries evidencing such rights are authorized, issued
or  ouLs tand ing  -  ExcepL (x )  as  se t  fo r th  in  th is  Sec t ion  5 .1 (b)  o r  {y )  pursuant
bo the Company Direct Investment Plan, as of t]re date of this Agreement, ttre
Company does not have outsLanding any bonds, debentures, notes or ottrer
obligations the holders of \,,Jhich have the riqht to vote (or convertible lnto or
exercisable for securit ies havinq the right to vote) with Lhe shareholders of
the  Company on  any  malLer .

(i i) As of the date of this.Aqreement, each of Lhe outstanding
shares of capital stock or other securit ies of each of the Compant" s
Subsidiaries- that consLitut.e a "significant Subsidiary" (as detined in Rule
1-02{w) of Regulation S-X promulgaLed pursuant to the ExcLlange Act). which term
shall not be deemed Lo include Cinqular, YP-com or anv of their resDecLiveshall not be deemed Lo include Cingular, YP-com or any of ltreir respecLive
Subsidiaries, has been duly authorized and validly issued and is fu11y paid and:;Ul:)Slcuaraes, nas Deen oury autnorazeq ancl vat_lct,ty lssuecl anq 1s Iul-Ly paaq arr
nonassessabfe and ov,ned by the company or by a direct or indirect whoLly-owned
Subs id ia ry  o f  the  company,  f ree  and c lear  o f  any  1 ien ,  charge,  p ledge,  secur i lSubs id ia ry  o f  the  company,  f ree  and c lear  o f  any  1 ien ,  charge,  p ledge,  secur i l y
int.eresl, claim or other encunbrance (each, a "Lien"), except for such Liens as

charge, pledge, security
int.eresl, claim or other encunbrance (each, a "Lien"), except for such Lien
would not, individually or in the aqqreg:ate, reasonably be 1ike1y to have a
Compaly MaLerial Adverse EffecL- As of the date of t]ris Agireement, there are no
pre6mpiive or oLher outstanding rights, options, warranLs] conversion rights,
stock appreciation rights, redemption rights, repurchase rights, agreements.
arrangements, calls, cornmitments or rights of any kind thaL obligate tt le company
or any of its Subsidlaries to issue or se11 any shares of capital stock o:r otlrer
e q u i L y  s e c u r i L j e s  o I  a n y  o F  L h e  C o m p a n y ' s  S u b s i d i a r i e s  { i n c l u d i n g  C l n g u . L a r )  o r
any securit ies or obligations conver.tible or exchangeabLe into or exercisable
for, or giving any Person a right to subscribe for or acquire from the Company
or any of iLs Subsidiaries, any equity securit ies of any of the Company's
Subsidiaries (including Cingular), and no securit ies or obligal-ions of the
Company or any of iLs Subsidiaries evidencing such rights are authorized, issued
or  ou ts tand ing .  Sec t ion  5-1(b)  o f  the  Company D isc losure  Le t te r  con ta ins ,  to  Lhe
knowledge of the executive officers of the Company, a true arld complete l ist as
of the date of this Agreement of each Person ir:I which Lhe Company owns, direct-ly
^ r  ; n . l i z a . t  1 \ /  1 ^ ,  h 6 r  i h > n  l h r . , , n h  r - i n d , , l r r  v D  - ^ m  ^ n d  l h 6 ; .  / a c n a - i - i \ r o

Subsidiaries) any voting interest that may require a fi l ing by ParenL or any
affi l iaLe of Parent under the iJart-Scott-Rodino Antitrust TmprovemenLs Act of
1976, as amended (the 'HSR Act") other than voting interesLs that are owned,
direct.ly or indirectly, by the Company or any of it.s Subsidiaries the
acquisiLion of which wil l be exemp t f:rom the fi l ing requirements under Lhe HsR
Act or was exempt at Lhe time of the company's di:rect or indirect acquisiLion of
such in te res ts  pursuant  to  16  C.F .R.  Sec t ion  802-9 .  To  the  kno i r / ledqe o f  the
Company's executive officers, as of the daLe of this Agreement, no Person or
group beneficially owns 58 or more of the Company's voting securit ies, with the
Lerms "group" and "beneficially oh-ns " having the meanings ascribed to Lhem under
RuIe L3d-3 and Rule l3d-5 under the Exchanqe Act,

,
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(c) CorporaLe Authority; Approval and Fa.irness. The Comparly has all
requisite corporate powe.r and authoriLy and has taken all corporate action
n e c e s s a r y  i n  o r d e r  L o  e x e c u L e ,  d e l i v e r  a n d  p o r t o r m  i t s  o b l i g a l i o n s  u n d e r  t h i s
Agreemenb and to  consunmate ,  sub iecL  on ly  Lo  dpprova-L  o t  th is  Agreement .  by  the
holders of a majority of the outstanding Company Shar.es (Lhe "Company Requisite
Vote'), the Merger. This Agreement has been dufy execuled and delivered by the
Company and is a valid and binding agreemenL of the company eilforceable against
the Company in accordance \,rith its ter:ms, subject to bankruptcy, insolvency,
fraudulent transfer, reorqanizaLion, moratorium and slmilar Laws of general

. - F 1 i ^ r r - i r  i F - ,  ,  . r  n r  : f f a a f i n n  ^ r o d i l ^ . c '  . ; ^ h F c  r n / l  r - ^  d - n o r : t  6 - r i  F l ,o P I r  I  r  L a ! r r r L y  r e r d r  f ! 9

principles (the " Bankruptcy and Equity Exception")- The Board of Directors of
the Company (A) has unanimously adopted this Agreemenl and approved Lhe Merger
and the other transactions contenplated hereby and resolved to recommend Lhe
approval of this Agreement by the holders of Company Common Shares by the
Company Requisite VoLe {Lhe "Company Recornmendation " ), (B) has received Lhe
opinions of its f inancial advisors, Cii: igroup cfobal Markets Inc. and coldlr|an,
S a c h s  &  C o .  e a c h .  d a c e d  a s  o f  t h e  d a L e  o f  L h i s  A g r e e m e n t ,  L o  L h e  e f f e c t  t h a t ,  a s
of the date of this Agreement, the Exchange RaLio is fair, fron a financial
poinL of view, to the holders of company shares and (C) directed that this
Ag:reement be submitted to the holders of Company Shares for their approval -

(d) covernmental Fil ings; No Violations. (i) other than the
n e c e s s a r y  n o t i c e s .  r e p o r t s ,  f i  I i n g s ,  c o n s e n t s ,  r e g i s t ! a t i o n s ,  a p p r o v a f s ,  p e r m i t s
o:r auLhorizations (A) pursuant to Section 1.3, (B) required under the HSR Act,
European Un ion  Counc i l  Regufa t ion  (Ec)  No.  a39/2000 o f  , fanuary  20 ,  2004 ( the  "EC
M o , ^ 6 a  D ^ d , ! r  - r  i ^ - n 1  / i f  . n n l  l . F h l a \  l h p  s c . ' r r i l - i F c  E v c h A n . , a  a c t  . ] f  t q f d  a s
amended (the "Exchanqe Acl:") and the Securit ies Acb, (C) to comply with state
securit ies or "blue-sky" 1aws, (D) wil-h or to the Federal CorL'runications
Conrmission ("FCC") pursualt to the Con'imunications Act of L934, as amended (the
"  Corunun ica t ions  Ac t ' ) ,  a ld  (E)  w i th  o . r  to  the  loca l ,  s ta te  and fo re ign  pub l ic
uL i l i t y  commiss ions  or  s im i la r  loca1 or  s ta te  regu la to ry  bod ies  (each,  a  "PUC")
and the local and state cover.mental Entit ies puisuant to applicable loca1,
stale or foreign Laws reg-ufaj:ing lhe teleconrouni cations business ("Ut.i1iLies
Laws") and (F) foreign regulatory bodies pur:suant to appficable foreign 1av/s
regulating acLions having the purpose or effect of monopolization or restraint
o F  t r a d e ,  n o  t i J i n g s .  n o t j c e s  a n d / o r  r e p o r L s  a r e  r e q u j r e d  L o  b e  m a d e  b y  t h e
C o m p a n y  w i L h ,  n o r  d r e  a n y  c o n s e n t s ,  r e g i s L r a L i o n s ,  d p p r o v a l s ,  p e r m i L s  o r
authorizations required to be obtained by the company from, any governmental or
regulatory authority, court. agency, connission, body or other legisfative,
executive or judicial governmental entity ("GoverrxnenLal EnLity"), in connection
with the execution, delivery and performance of this Agreement by the Company
and the consununatio4 by the Company of ttte Merger and Lhe other transactions
contemplated hereby, except those Lhat Lhe failure to make or obtain would not.
lndividually or ir1 ttle aggregate, reasonably be likely to have a Company
Material Adverse Effect.

i i i) The execution, deLivery and performance of this Agreement by
the Company do noL, and the consummation by the Company of the l"Ierge:r and the
OENEI
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transactions conLemplated hereby wil l nol, constitute or result in (A) a breach
or violation of, a termination {or right of termination) or a default under the
Company's articles of incorporalion or by-laws, (B) a breach or violation of, a
terrnination (or right of termination) or a default under the articles of' r n c o r p o r a t i o n ,  

b y - l a w s  o r  L h e  c o m p d r a b J e  g o v e r n i n g  j n s t r L r m e n f  s  o f  a D y  o l  L h e
Company's sigrrif icant Sulsidiaries, (c) a breach or violation of, or a default
or termlnation (or right of termination) under, the acceleration of any
o b l  i g d t j o n s  o r  t h e  c r e d L - i o n  o f  d n  o b J i g a r i o n ,  L i e n  o r  p l e d g e ,  s e c u r - i t y  j n t e r e s t
or oLher encu$brance on its assets or the assets of any of its Subsidiaries
(with or without notice, lapse of t ime or both) pursuant to. any aqreement,
lease.  f i cense g lan ted  by  d  Person oLher  Lhan a  Gover runentd l  EnL iLy ,  con t rac t ,
nobe,  mor tgage.  indenture ,  o r  o ther  cont rac lua l  ob f igaL ion  ( "Cont racLs" )  b ind ing
upon the company or any of iLs Subsidiaries or, assuming the fi l inqs, notices
and/or  approva ls  re fe r red  to  in  Sec t ion  5-1(d) { i )  a re  made or  ob ta ined,  any  Law
or governmental or non-g overrunental permit or l icense to which the Company or
any of its Subsidiaries is subject or (D) any change in the rights or
o b l i g a l - L o n s  o f  a n y  p a t  t y  u n d e r  d n y  o I  i t s  C o n L r a c L s ,  e x c e p t ,  i n  t h e  c a s e  o f
c lauses  (C)  and (D) ,  fo r  any  breach,  v io la t ion ,  te rn ina t ion ,  de fau l t ,
acceleration, creation or change ttlat would rtot, individualfy or in the
aggregaLe, reasonably be 1ike1y to have a Company Material Adverse Effect. The
Company Disclosure Letter seLs forth a correct and complete l ist- of Contracts of
the company and its Subsidiaries pursuant to which consenLs or waivers are or
may be required prior to consummation of the transactions contemplated by this
AgreemenL olher than Ltrose where the failure to obtain such consents or waivers
woufd not, individually or in the agqreqate, reasonably be l ikefy to trave a
Companv Material Adverse Effect -

{e )  Repor ts ;  F inanc ia l  s ta tements .  { i )  The Company has  f i led  and
furnished all fonns, statements, reports and documenLs required to be fi led or
fur.nished by iL \^ri th or Lo trhe SEC pursuant to applicable securit ies statutes,
reg :u1a l ions ,  po l i c ies  and ru les  s ince  Decemlcer  3 I ,  2OO4 (co l lec t i ve ly ,  such
forms, statements, reports and documents fi led with or furnished to the SEC
since Decenbe!: 3a. 2004, or Lhose fi led with or furnished to the SEC subsequent
to the date of this Agreement, and as amended, the " Company Reports"). Each of
the Company Reports, aL the time of its f i l ing or being furnished complied, ar
i f  n o l  y e t  i i i e d  o r  f u r n i s h e d ,  w i I I  c o m p l y ,  a s  t o  f o r m ,  i n  a l l  m a L e , r i a l  r e s p e c t s
with the applicable requirements of the Securit ies AcL, Lhe Exchanqe Act and Lhe
S d r b a n e s - O x . l e y  A c t  o f  2 0 0 2 ,  a s  a m e n d e d  ( " S a r b a n e s - O x l e y " ) ,  a n d  a n y  r u l e s  a n d
regulations promulgated ttrereunder applicable to Lhe Company Reports- As of
their respectlve dates (and, if amended, as of the date of such amendment ) the
Company Reports did not. and any of the Company Reports fi led with or furnished
t o  f h e  S E C  s u b s e q u e n r  L o  L h e  d a L e  o t  t h i s  A g r e e m e n L  w i L I  n o t ,  c o n t a i n  a n y  u n L r u e
st.atement of a material fact or omiL Lo state a material facl- required to be
stated therein or necessary to make the staLements made the:rein, in l ighL of trhe
circumstances in which Lhey were made, not nisleading.

(i i) The Company maintains disclosure controls and procedures as
required by Rule 13a-L5 under the Exchange Act. Such disclosure controLs and
p locedures  are  des igned Lo  e f l sure  Lhac  in fo rmat ion  requ i red  Lo  be  d isc losed by
cne
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Company in  bhe lepor1-s  i t  t i l es  o r  submiLs  under  Lhe Exchange Ac l  i s  recoroed,
p r o c e s s e d ,  s L r f i m a r i z e d  a o d  r e p o r t e d  v , i i L h i n  L h e  t i m e  f r a m e s  s p e c i f i e d  b y  L h e  S E C , s
rules and forms. The Company maintains internal coni:rol over financial reportingr
as required by Rufe 13a-15 under the Exchange Act. SucLI internal control over
financial reporting were desig'ned, to provide reasonable assurance regarding the
reliabil ity of f inancial reporling and the preparaLion of f inancial statements
for external purposes in accordance with generafly accepted accountingi
principles and irlcludes policies and p:rocedures that (i) pertain to the
maintenance of records that iII reasonable detail accuratelv and fairlv reflect
Lhe LransacL- ions  and d ispos i  t ions  o l  Lhe assets  o t  che  Company,  ( i i  )  p rov ide
reasonable assurance Lhat transactions are recorded as necessarv t.o permit
preparation of f inancial sLatemenhs in accordance with generally accepted
accounting principles, and that receipts and expenditures of Lhe company are
being made only in accordance lrith authorizations of management and directors of
the Company, and (i i i) provide reasonable assurance regarding prevention or
tj-me1y detection of unauthorized acquisit. ion, use or disposition of the
Company's assets thab coufd have a material effect on ibs financial statements.
The Company has disclosed, based on the most recent evafuatian of its chief
execut ive  o f f i cer  and iLs  ch ie f  f inanc ia l  o f f i cer  p r io r  to  the  daLe o f  Lhas
Agreement ,  to  the  Company 's  aud i to rs  dnd Lhe aud i t  commlLLee o f  the  Company 's
board  o f  d  j . recLo- rs  (A)  any  s ig r r i f j cdn t  de f jc ienc ies  in  the  des ign  or  opera t ion
of its internal controls over financial r.eporting that are reasonably l ikely to
adversefy affect the Company's abil ity to record, process, surunarize and report
finalcial information and has identif ied for the ComDanv's auditors and audit
connittee of the Comparry's board of directors any rnaterial weaknesses in
irl i :ernal conLrol over financial reporting and (B) any fraud, whether on not
material, that involves managemenl or other employees who have a sigrrif lcant
role in the Company's inLernal cont.ol over financial repo:rting. The Compally lras
made available to Parenl prior to the date of this Aqrreement a suJn1llary of any
such disclosure made by management to the Company's auditors and audit comrnt-clee
s ince  Decerd le r  31 ,  2004-  S ince  Decembex 31 ,  2004 and pr io r  Lo  Lhe da te  o f  Lh is
AgireemenL, no material complaints from any source regarding accountinq, internal
accounting controls or auditing matters, and no materia1 concerns from Company
Ffiployees regarding quesLionable accounting or audiLing matters, have been
received by the Company- The Company has made available Lo Parent prior Lo the
date of thls Agreement a sutnmary of all material complaints or concerns relaLingr
t o  o l h e r  m a f f e r s  m a d e  s i n c e  D e c e [  f e r  3 1 , ,  2 O O A  a n d  L h r o u g h  f h e  d a L e  o f  t h i s
Agreement through ttre Company's whistlebLower hot-1ine or equivalent sysLem for
receipt of employee concerns regarding possible viofations of Law by the Company
or any of its Subsidiaries or any of their respecLive employees in respect of
such employee's emplotrmenL with the Company or its Subsidiaries. No attorney
representlngr the Company or any of its Subsidiaries, wtrether or not employed by
ttie Compariy or any of its Subsidiaries, has reported evidence of a violation of
securit ies 1aws, breach of f iduclary duty or similar violation by the Company or
any of its officers, directors, employees or agents to the Company's chief lega1
officer, audit conroiLi:ee (or other conunittee designated foI j:he purpose) of the
board of direcj:ors or Lhe board of directors pursuant to the rules adopted
pursuant to Section 307 of Sarbanes-Oxley or any Company policy co4templating
such reporLing, including in instances noL required by those rules.
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( i i i )  Each o f  the  conso l ida ted  ba lance sheets  inc luded in  o r
incorporated by reference into the Company Reports {including the refated noLes
and schedules) fairly presents the consolidated financial position of the
Company and .its consolidated subsidiaries, as of iLs date, and each of the
consolidaLed staLements of operations, cash flows and of changes in
shareholders' equity included in or incorporated by reference into the Company
R e p o r t s  ( i n c l u d i n g  a n y  r e l a t o d  n o f e s  a n d  s c h e d u l e s )  f a i r l y  p r e s e n t s  t h e  r e s u l c s
of operaLions, retained earnings and changes in financial position. as the case
may be, of the company and its consolidated subsidiaries for the periods set
fo rLh  Lhere in  {sub jec t ,  in  Lhe case o f  unaud i ted  s ta tements ,  Lo  noLes anc l  normal
year-end audit adjustments bhat wil l not be material in amount or effect). in
each case in  accordance w iLh  U.S.  genera l fy  accepted  account inq  pr inc ip les
("GAAP') consistently applied during the periods invofved, e)<cept as may te

noted therein -

( f )  Absence o f  Cer ta in  changes.  S ince  Decenf ]e r  31 ,  2005 there  has
noL been any  event ,  occur rence.  d iscovery  o r  deve lopment  wh ich  has  had or  wou ld ,
individually or in Lhe aggregate, reasonably be 1ike1y to have a Company
MateriaL Adverse Effect. Since Decernber 37, 2005, and throdgh Lhe daLe of thi.s
Ag'reement: (i) the company and ils subsidiaries have conduct.ed their respective
businesses only in, and have not engaged in any material Lransactio4 other than
in accordance wiLh, the ordinar.f- and usual course of such businesses; (i i)
except for normal quarterly cash dividends in an amount equal Lo S0-29 per
Company share, the Company and its non-who11y-owned Subsidiaries have not
declared, set aside or paid any dividend or dist:ribution payable in cash. stock
o r  p r o p e r L y  i n  t e s p e c l  o f  a n y  c a p j L a l  s L o c k ;  ( i i i )  L h e  C o m p a n y  a n d  i L s
Subsidiaries have noL incurred any material indebtedness for borrowed money or
guaranteed such indebtedness of another Person, or issued or sold any debt
s e c u r i t i e s  o r  w a r r a n t s  o l -  o t h e r  r i g h L s  t o  a c q u i r e  a n y  d e b L  s e c u r i  t y  o f  L h e
Company or any of its subsidiaries other than issuing: commercial paper in the
ordinary course of business; (iw) the Company and its subsidiaries hawe no1:
transferred. leased, l icensed, so1d, morLgaged, pledged, placed a Li€n upon or
otherwise disposed of any of Lhe company's or its Subsidiaries' properly or
assets ( including capital stock of any of the Company's Subsidiaries) outside of
the ordinary course of business consistent with past practice v,7ith a fair market
value in excess of S10 milLion; (v) the Colnpany and its Subsidiarles have not
a c q u - i r e d  a n y  b u s i n e s s .  w h e L h e r  b y  m e r g e r ,  c o n s o r i d a L i o n .  p u l c h a s e  o I  p r o p e r t y  o r
assets or otherwise; (vi) there has not been (A) any material increase in the
compensa l ion  payab le  o r  Lo  become payab le  to  thF Company 's  o f f i cers  o r  (B)  dny
e s c a b l i s h f i e n L ,  a d o p L j o n ,  e n L r y  i n L o  o r  a m e n d m e n L  o f  a n y  c o l  l e c L . i v e  b a r g a i n i n g ,
bonus, proflt sharinq, LhrifL. compensation, emplotment, terminatlon, severance
or other p1an, agrreenent, trust, fund, policy or arrangement fora the benefit of
any director, officer or employee, excepL Lo Lhe extent required by Law; and
(vii) the company and its Subsidiaries have not rnade any change with respect to
accounLing policies, excepl as required by changes in GAAP or by Law.

(g)  L iL iqa t ion  and L iab i l iL ies-  There  are  no  ( i )  c iv i l ,  c r im ina l  o r
a d j n i n i s L r a L i v e  a c t i o n s ,  s u i L s .  c l a j m s ,  h e a r i n g s ,  i n v e s t i g a E i o n s  o r  p r o c e e d i n g s
pending or. Lo Lhe knolrledge of tt ie Company's executive officers, threaLened
a v a r ! >  L  L r r s  L u r i v a r a y
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o r  a n y  o t  i L s  S u b s i d i a r j e s ,  e x c e p L  f o r  L h o s o  t h a t  w o u l d  n o L ,  i n d i v i d u a l l y  o r  i n
Lhe aggregaLe. reasonalrly be 1ike1y to have a Company Material Adverse Effect or
(i i) obllgations or l iabil i t ies, whether or not accrued, contingent or othert/t ise
and whether or not required to be disclosed. or any olher facts or circumstances
l - h ^ f  1 1 a  r p F c . r . : h l  ' ,  I  i l , F l  \ /  t ^  r F s r l l  i n  A n v . h l i ,  '

.  _ J d r  r u r r s

company or any of its subsidiaries, except for (A) l iabil i t ies or obligations to
the extent (x) reflected on the consoLidated balance sheets of the Company or
{y} readily apparent in the noLes thereto, in each case included in the
Company's annual report on Form 10-K for the year ended December 31, 2005, (B)
- t i a t l i l i L i e s  o r  o b T i q a t ) o n s  i n c u r r e d  i n  t h e  o r d i n a l y  c o u r s e  o t  b u s i n e s s  s i n c e
Decerlber 31, 2005, none of which has had or would, individually or in the
agqreqate, reasonably be 1ike1y to have a Company MateriaL Adverse Effect, (C)
payrnent or performan-e obligations under contracts required in accordance with
their terms, or performance obligations, to the extent required under applicable
Law; or (D) those liabil i t ies or obligrations that would not, individually or in
the aggregabe, reasonably be l ikely to have a Company Material Adverse Effect-

{h )  f tnp loyee Benef i t s .

( i )  sec t ion  5-1(h)  ( i )  o f  Lhe Company D isc losure  Le t te r  se ts  fo r th  a
list of each benefit and compensation p1an, contract. policy or arrarrqement
main td ined,  sponsored or  conLr ibu ted  ro  by  Lhe Company or  any  o f  iLs
Subsidiaries covering current or former employees of the CompaJly and its
Subsidiaries ( "Company Employees') and current or former directors of the
Company, including, bui: not l imited Lo, "employee benefit p1ans" !,rithin Lhe
meaninq of Section 3(3) of the Enployee Retirement Income Security Ach of 1974,
as amended ("ERISA'), and incentive and bonus, deferred compensation. sLock
p u r c h a s e ,  r e s t r i c L e d  s t o c k ,  s L o c k  o p t i o n ,  s t o c k  a p p r e c i a L i o n  r i g h t s  o r  s t o c k
based compensaLion plans (the "Company Compensation and Benefit Plans"), except
that such Sectiort of the Company Disclosure Letter. does not seL forl-h (A) those
plans LhaL did not require (x) Lhe payment to any individuaL covered thereby of
more than $500.000 during the year ending Decedber 31, 2005 or (y) the palrme$t
to alt individuals covered thereby of more than 52,500,000 during the year:
ending December 31, 2005 in the agg:regate (unfess (i) more than 50 employees are
e l i g i b l e  t o  p d r L i c i p d t e  i n  L h e  p 1 a n ,  p r o g r a m ,  c o n t  r a c t ,  p o l i c Y  o r  a r - r a n g e m e n L  o r
r i ; l  ! h a  ^ l a n  - ^ n r r a . 1 -  n n l i c w  n r  a r r a n d p m c n t  . 6 n ' , r i n e  , 3

c h a n g e - i n - c o n t r o l  o r  s i m i l a r  p r o v j s i o n  o r  ( i i i )  t h e  p . l a n ,  p r o q r d r n ,  c o n t ! a c t ,
policy or arrangement covers Persons required Lo fi le beneficial ownership
slatements pursuant to Section 16 of the Exchange Act) and (B) Company
Compensation and Benefil Plans maintained outside of the United st.ates primarily
for the benefit of Company Employees working outside of the Uniired sLaLes (such
p lans  covered by  c lause (B)  here ina t te r  be ing  re fe r  red  to  as  the  "Company Non
U.s- compensation and B€nefit Plans"). Each company compensation and Benefit
plan which tras received a favorable or unfavorable determination letler fr:om the
l n t e r n a l  R e v e n u e  S e r v i c e  ( " I R S " )  h a s  b e e n  s e p a r a L e l y  i d e n t i f i e d .  T r u e  d n d
complete copies of each Company Compensation and BenefiL Plal1 l isted in Section
5.1(h) ( i )  o f  the  Company D isc losure  Le t te r ,  inc lud ing ,  bu t  no t  l im i led  Lo ,  any
trust agireement or insurance contract forming a part of any Company
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Compensatian and Benefit Plan, and all amendments thereto, have been provided or
m a d e  a v a i  I  a b - I e  L o  P d z e n L .

{i i) Each Company Compensation and Benefit Plan. oLher than
"multiemployer p1ans" within the meaningi of section 3(37) of ERISA (each, a
'MulLiemF'loter plan") and the company Non U-s. Compensation and Benefit Plans
(co1 lecL ive1y ,  Lhe "  Company U-S-  Compensat ion  and Benef i t  P lans" ) ,  i s  in
compliance with, to the extent applicable, ERISA, the code, and other applicable
LawE, in eactr case excepL for such failures as would not, individuaLly or in the
agg:regate, reasonalf, ly be 1ikely to have a Company Material Adverse Effect- Each
company U.S. Compensation and Benefit Plan t/hich is subject Lo ERISA (an "ERTSA
P1a;")-that is an "employee pension benefit p1an" within Ltre meaninq of secLion
3(21 o f  ERrsA {a  "Pens ion  P1an" )  and tha t  i s  in tended to  be  qua l i f ied  under
Seclion 401 (a) of the Code has received a favorable deLermination letter from
the IRS covering all tax Law changes prior to the Economic Growth and Tax Relief
Reconcil iation Act of 2001 or has applied to the IRS for such favorable
determination letter within the appticable remedial amendment period under
Section 401(b) of Lhe code, and the Company is not aware of any circumstances
like1y to result in a loss of the qualif ication of such plan under Section
40- t (a ]  o I  Lhe Code.  As  o f  the  da te  o I  Lh is  Agreemenl ,  Lhere  is  no  pend ing  or ,  Lo
the knowledge of the Company's executive officers, threatened liLigation
refating Lo Lhe Company U.S. Compensation and Benefit P1ans, except as would
not, individuaLly or in t}.e aggregate, reasonably be l ikely to trave a Company
Materiaf AdverstEffecL. Any voluntarlr employees' beneficiarlr association wichin
the meaning of Section 50f(c) (9) of the code which provides benefits under a
Compa.ry CompensaLion and Benefii- Plan has received an opinion ]eLLer from the
IRs recogn iz ing  i t s  exesrp t  s ta tus  under  Sec t ion  501{c)  {9 )  o f  the  code,  has
t ime ly  f i led  noL ice  unde i  sec t ion  505(c )  o f  the  Code,  and the  company is  no t
aware  o t  c i rcumsLances  l i ke-Ly  Lo  resu l  t  in  Lhe loss  o t  such exempL sLaLus under
Sect ion  501{c) (9 )  o f  the  Code,  except  as  wou ld  no t .  ind iv idua l l y  o r  in  the
aggregate, reasonably be l ikeLy to resulL in a company Material Adverse Effect.
ueittrer i-he company nor any of its Subsidiaries has enqaged in a transaction
with respect to any ERISA Plan thal- would subject the Compa.y or any of its
Subsidiaiies to a Lax or penalty imposed by either Section 4975 of trhe code or
Sect ion  502( i )  o f  ERISA except  as  wou ld  noL,  ind lv idua l l y  o r  in  the  aggregate ,
reasonably be 1ike1y to have a Company Malerial Adverse Effect- NeiLher the
C o m p a n y  n o r  a n y  o t  i t s  S u b s i d i a t i e s  h a s  i n c u r r e d  o ]  r e d s o n a b l y  e x p e . t s  L o  i n c u r
a tax or penalty imposed by section 4980F of the Code or Section 502 of ERISA.
e x c e p L  a s  v , ? o u l d  n o t ,  i n d i v i d u a l l y  o r  i n  L h e  a g g r e g a c e ,  t e o s o n a b l y  b e  I  i k e l y  t o
have a company Material Adverse Effect-

( i i i )  No l iab i l i t y  under  subt i t fe  c  o r  D o f  T ib le  IV  o f  ERfsA has
b e e n  o r  i s  e x p e c u e d  t o  b e  i n c u r r e d  b y  t h e  C o m p a n y  o r  a n y  o t  i L s  S u b s i d i a r i e s
w i t h  r e s p e c L  L o  a n y  o n g o i n g ,  f r o z e n  o r  L e r n i n a t e d  " s i n g l e  e m p l o y e r  p l a n " .  w i t h i n
the  mean lng  o f  seca ion  4001 (a ) {15)  o f  ERISA,  cur ren t fy  o r  fo rmer ly  ma in ta ined by
any of Lhem, or t]he singLe-employer plan of any enti j:y which is considered one
employer with Lhe Company r.rnder Section 4001 of ERISA or Section 414 of the Code
(a- " C-ompar-ry ERISA Aff-i l iate"), except as would not, individually or in the
aggregate. reasonabLy be l ikely to
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have a Company Material Adve:rse Effect. The Company and its Subsidiaiies have
not incurred and do not expect Lo irlcur any withdrawal l iabifity with respecr co
a Multiemployer Plan under Sulf,t it le E of Titfe IV of ERISA (regar.dfess of
whether based on contributions of a Company ERISA Affi l iate), except as would
not, individually or in the aggregate, reasonably be 1ike1y to have a Company
M a t e r i a l  A d v e r s e  E f f e c t  -  N o  n o t i c e  o f  a  " r e p o r t a b l e  e v e n t , ,  t / i  t h i n  L h e  m e a n i n q
of section 4043 of ERISA +^r -?l-, i  ̂1, fL6 ln_,r-._ -^porting requirement has not
been waived or exLended,'";;;t" ' th;;;;;";;";*'r.-;ensron Benefit. cuaranry
Corporation Reg- SecLion 4043.66, has been required Lo be fi led for any Company
Pension Plans or by eny Company ERISA Affi l iates uithin Lhe l2*month p-eriod
ending: on the date of this Aqreement.

(iv) A11 coni:ributions required Lo be made under each Company U-S.
Compe1asation and Benefit Plan have been timely made and a1l obligations in
respect of each Company Compensation and Benefit plan have been properly accrued
and reflected on the most recent. consolldated balance sheet f i led or
incorporat.ed by reference il l  the Company ReporLs prior to the date of this
Agrreement to the extent required by GAAP excepL, in the case of each of the
foregoing, as woufd not individually or in Lhe aggregate, reasonably be 1ike1y
to have a Company Material Adverse Effect. Neither any Colnpany pension plan nor
any single-employer plarl of any Company ERISA Affi l iate has an .accumulaLed
funding deficiency" {\,,7heLher or not waived) within the meanins of Section 412 of
the Code or Section 302 of ERISA and no Companv ERISA Affi l iate has an
o u t s L a n d i n g  f u n d i n g  w a i v e r .  N e j t h e r  L h e  C o m p a n y  n o r  a n y  o t  i t s  S u b s i d j a r i e s  h a s
provided. or is required to provide, security to any pension plans or to drry
single-employer plan of any Company ERISA Affi l iate pursuant to Section
4 0 1 ( a )  { 2 9 }  o f  t h e  C o d e .

(v) Under each Company Pension Plan which is a single employer p1an,
d s  o f  L h e  l a s f  d a v  o F  L h e  m o s L  r e c e n t  p l a n  y e a r  e n d e d  p r i o r  t o  t h e  d a l e  o t  t h j s
Ag:reement, the acLuarially determined present value of all 'benefit
1 iab i l i t ies" ,  w i th in  the  mean ing  o f  Sec t ion  4001ta)  (16)  o f  ERISA {as  de termined
on the basis of the acLuarial assumptions contained in the Company pension
Plan's most recelrt acLuariaf valuation). did not exceed Lhe then current value
of ttre assets of such Company Pension P1an, and there has been no materiaf
adverse change in the financial condition of such Company pension plan since the
]as t  day  o f  fhe  rnos l  recenL p la . r l  year .

(vi) Neilher the Company nor
for retiree healLh or l i fe benefits under
bargaining agreement, except as required
601 o f  ERISA,

i t s  S u b s i d i d r i e s  h a v e  a n y  o b l  i g a L i o n s
any ERISA Plan or collective

by  Sec t ion  4980B o f  the  Code or  Sec t ion

(vii) There has been no amendment to, announcement by the Company or
any of its Subsidiaries relating to, or change in employee partiaipation or
coverage under, any of the Company Compensation and Benefit plarrs that v./ould
increase materially the expense of maintaining such plan above Lhe leve1 of the
el<pense incurred therefor for Lhe most recent f iscal year, except as required by
Law- Except as provided in this Aqreement or as may be :required by Lav/ or by any
of  Lhe compdny Compensat  ion
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and Benef i t  PLans l i sLed on  Sect ion  5-1(h)  (v i i )  o f  the  Compar rv  D isc losure
Letrter, none of the execution of Lhis Aqreement, shareholder approval of this
Agrf eement, raeceipL of approval or clearal]ce from any one or more GoverTlmentaf
Entit ies of the Merge:r or the other transactions conCemplated by Lhis AgreemenL,
or the consrnunatrion of the Menger and the other transactions contemplatAd bv
t h i s  A g r e e m e n r  w i l l  1 A )  e n t i L l e  a n y  e m p . I o y e e s  o I  L h e  C o m p a n y  o r  i r s  S u b s i d i a r  i e s
Lo severa4ce pay or any increase in severance pay upon any termination of
empfoy 'nenL a f te r  the  da le  o f  Lh is  Agreement ;  (BJ  acce le ra te  the  L ime o t  paymenl
or vesting or result in any palment or funding (through a qrantor trust or
oj:herwise) of compensation or benefits urlder, increase the amount pavable or
resulL in any other maLerial obligation pursuant. to, any company U-S-
Compensat ion  and Benef i t  P lan ;  o r  (c )  l in i t  o r  reshr ic l  the  r iqh t  o f  the
Company, or, after the consrnnmaLion of the transactions cont.emplated bv this
Agreement ,  Paren l ,  Lo  merge,  amend or  te rmina le  -ny  o f  the  Company U.S l
Compensation and Benefit Plans -

(w i i i )  A11 Company Non-U,S.  Compensat ion  and Benef i t  p lans  are
l i sLed in  Sec t ion  5 .1 (h)  (v i i i )  o f  the  Company D isc fosure  Le t te r  and comply  w i th
applicable local Law except as would not, individually or in the aggregat-",
reasonably-be 1ike1y to have a Company Material Adverse Effect. Ttre Comparry and
its Subsidiaries have no unfunded liabifit ies with respect to an\/ such Companv
Non-U.S.  Compensdt ion  and Benef i t  P lans  tha t  a re  noL sEL to r th  iA  Lhe
consofidated balance sheets included in or incorporated by reference into the
Compary Reports fi led prior to the date of this Agireement. except as would not,
individually ar in the aggregate, reasonably be l ikely Lo have a Company
M a t e r i a l  A d v e r s e  E t t e c t .  T h F r F  i s  n n  n e n r l i n c  n r  I n  t h p  k n n $ , ] a d ^ a  ^ F  r - h a
company's execut ive 

"r  
r  i  ceis ,  

-  
r - t , i " ; ; " ; ; ; ; ; i . ; i  !  r  

-  
I i  i  td" i l 'J  i ' iEi l t  I .s 

' " ;J 
rh.

Company Non-U-S- Compensation and Benefit Plans, except. as would 4ot,
individually or in the agg:regate, reasonat,ly be l ike1y to have a Company
Material Adverse Effect.

(i) Compliance with Laws. The businesses of each of the Compan\/ and
i t s  S u b s i d i a r i e s  h a v e  n o L  b e e n  c o n d u c L e d  _ i n  v _ i o - I a t i o n  o f  a n y  j a w ,  r u l e ,  s t a t . . r r e ,
ordinance, regulation, judgment, deteqnination, order, alecree, injr: lct. iorr,
a r b i t r a t . i o n  a w a r d ,  l i c e n s e ,  a u t h o r i z d t i o n ,  o p i n i o n ,  d g e n c y  r e g u i r 6 m e n r  o r  p e r m i t
of arly - Governmental Entity or corrmon 1aw (col1ectively, ,,Laws,i), excepL foi
viofations that would not, individually or in the aggregate, reasonably be
fikely Lo have a Company MaLerial Adverse Effect- No investiqation or ieview by
any GovernmenLal EnLiLy wittr respect to the Company or any of its Subsidiar.ies
i s  p e n d i n g  o r ,  t o  t h e  k n o w l e d g e  o f  t h e  C o m p a n y ' s  e x e c u t i v e  o f t i c e r s ,  L h r e a t e n e d ,
noT has any Goverrnnental EnLity indicated an intention Lo conduct the same,
except for those the outcome of which would noL, indiwidually or in tt le
aggregate. reasonabfy be l ikely to have a Company Material Adverse Effect. The
executive offlcers of the Company have not received any notice or communication
of any material noncompliance with any such Laws that has not been cured as of
the date of this AgreemenL, except for such changes and noncompliance that lrould
not, individually or in Lhe aggregate, reasonably be l ikely to have a Conpany
Materi,al Adverse Effect. Each of the Company and iLs Subsidiaries has obLainad
and is in substantial compliance \rith all permits, f icenses, certif ications,
approva ls ,  f :eg is t ra t ions ,  consents ,  au thor iza t ions ,  f ranch ises .  var iances .

I
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issued_or granted by a Goverrimental Ent.ity (collectively, ' ,Licenses.) nec€rssary
to conduct its business as presellt ly conducted, except tor those the absence ot
which or failure to be in compliance with, would not, individually or in the
ag,gregate, reasonably be l ikeLy to have a Company Materiaf Adverse Effect-

( j )  Cer ta in  Cont rac ts -  Sec t ion  5-1 t j )  o f  the  Co$pany D isc losure
Letter sets forth a l ist as of the date of Lhis AgireemenL of eaih Cootract
(o ther  than maj :e r ia l  ConF 'a . i -<  s , i r -h  D:v^n t -  . i - ^u la r ,  YP-com and/or  the i - r
respecriwe s"r" iai"ii"i i- t"-uor'i in-irilr.;;";h."4;;p""y or any oi iti s.,rsiaiaries
as a party or bound which, to the knowledge of the executi+e officers of the
C o m p a n y  ( i ) ,  p r o v - i d e s  t . h d t - a n y  o f  L h e m  w i l l  n o t  c o m p e l e  j n  a n y  m a L e r i a l  r e s p e c t
w r t h  a n y  o t h e a  P e r s o n ,  ( i i )  p u r p o r L s  t o  - L i m i t  i n  a n y  m a L e r i a l  r e s p e c L  e i t h ; r  L h e
type o f  bus- iness  in  wh ich  the  Company or  i t . s  Subs id ia r ies ,  inc lud ing  C inguJar
(or ,  a f te r  the  Ef fec t . i ve  T ime,  paren t  o r  i t s  Subs id ia r ies ) ,  may eng ige  o i  Lhe

manner or locations in which any of them may so engage in any business or would
rea-sonably be l ike1y Lo require the disposiLion of any nai:er1a1 asseLs or l ine
of bus-iness of the CompaIly or its Subsidiaries, including Cingular or, parent or
i ls Subsidiaries after the Effective Tine, {i i i) recruires thetn to deai
exc lus ive ly  in  any  maLer ia -L  respec l  w i th  any  person or  g roup o f  re fd ted  persons
or (rv) plrovides fo:r a mat.erial indemnification obligation by the Company or ar]y
of its Subsidiaries. A Lrue-and complete copy of eacft such Contract his teen
made available to Parent prior to the date ot ttris Aqreemenl.

{k) Takeover St.atutes. The Board of Directors of the Companv has
taken all appropriate alrd necessatrfr actions such tthat parts 2 and 3 

-ot 
i.rt icle

11 of the GBCC shall not apply Lo the Merger or the oLher transactions
c o n t e m p l a t . e d  h e r e b y -  N o  o t h e r  .  t a i r  p r i c e " ,  " m o r d t o r i u J n , , .  . ' c o n L r o _ L  s h a r e
acqu is iL ion"  o r  o ther  s imi la r  an t i - takeover  s ta tu te  o t  regu la t ion  {each,  a
"Takeover St.atute") as in effech on the date of Lhis Agreement is applicalJle to
the Company. the Company Sha:res, the Me:rger or the other tralsactioir!
contemplated by this Agreement - No anti-takeover provision contained in the
gompany'g articles of incorporaLion, including Article ?enth thereof, or rts
by-1aws is. or at the Effective Time wil l be, appl.icable i-o the Merg:er or the
cther Lransactions contemplated het:eby.

(1) Environmental Matters- Except. for such matte:rs that would not,
individually or in the agrgregate, reasonably be fikely to have a Compan}'
M a L e r i a l  A d v e r s e  E f € e c t :  t i l  e A c h  n f  r h o  r - n m n : n . ,  a n d  i r s  S u b s i d i a r i e i  n i s
complied, and is in .".pr i 

""."]"ri;; 
;ri jiitii"ilr" ntr.';.o.r*"ni.i-ir."; 

-iii 
t tt"

qr .oper t ies  cur ren_L ly .owned,  leased or  opera ted  by  Lhe Company or  any  o i : t s
5 u o s a o r a r r e s  ( a n c l u d t n g  s o r - L s ,  9 r o u n d w . r t e r ,  s u r f a c e  w a L e r ,  b u  i l d i n q s  o r  o t h e r
s t ruc t .u res)  { "Compan/  Cur ren t  ProperL ies ' , )  a re  no t  con taminated  w iLh  anv
H a z a l d o u s  S u b s t a n c e s ;  ( i i i )  t h e  p r o p e r t i e s  f o r m e r l y  o w n e d  o r  o p e r d t e d  b y  t h e
Company or any-of its Subsidiaries {, 'Company Former properties-" ) were n-oL
contaminated with Hazardous Substances during the period of ownership or
operation _by the Company. or any of.its Subsidiarj,es; {iv) neiLher th-e Company
n o r  d n v  o f  i t s  S U b s i d i a r i e s _  i s  s u b j e c t  t o  I  i a b i l i t y  f o r  L h e  c r a n s p o r t a L i o 4 ,
d i _ s p o s a l  o r  a r r a n g i n g  f o r  L h e  t r a n s p o r t a t i o n  o r  d i s p o s a l  o f  a n y  u i z a r d o u s
Subst.ance at any third party property; (v) there have been no ?eleases or
ttrreaLened releases of any Hazardous
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Substance (x) at any Conpany Current. Prope:rty or, to the knowledge of the
Company's executive officers. Company Former properLies o:r {y) caused by the
Company or any of its Subsidiaries at any third party property; (vi) neither the
Company nor any of its Subsidiaries has received any notice, demand, fetter,
cl-aim or request for information alleging that the -ompany or any of its
Subsidiaries may be in violatioD of or l ia-b1e under any nnvironmental l,aw
( including any claims relating to electromagnetic f lelds or microwave
transmissions); (vii) neither the Company nor any of its subsidiaries is subject
to any or:ders, decrees or injurctions with any covernmental Entity or is subject
Lo  any  indemni ty  o r  oLher  agreemenL w i th  any  th i rd  parLy  re laL_ ing  to  J  iab i l i i y
under any Envirormental f,aw; and {viii) to ttre knov,Tledge of the Company, s
executive officers. there are no circumslances or conditions involving the
Company or any of its Subsidiaries that could reasonabfv be l ikelv t.o result ir l
arly claims, l iabil i ty, i4vestigations, cosLs or restric-tions on tle Compan.,. or
any  o I  i t s  Subs id ja r jes  o r  on  Lhe ownersh ip ,  use ,  o r  t - rd r ls te r  o f  Company Cur ren t
Property or Company Former Property, in each case, pursuant to any Environmental

As used trerein, the teIm "Environmental Law,' Beans any Law relaLing
to: (A) bhe protection, investigation or restoration of the environment., health.
safety, or natural resources, (B) the handling, use, presence, disposal, release
or threatened release of any Hazardous Substance or (C) noise, odor, wetlands,
po l lu t ion ,  con laminat ion  or  any  in ju ry  o r  Lh- rea t  o f  Ln ju ry  co  pe . rsons  or
properly in connection with any Flazardous Substance -

As used herein, the term "Hazardous SubsLance', means alav substance
that is: l isted, classified or reguLated pursuant to any Environmental Law,
including any petrolernn product or by-producL, asbestos-containing material,
fead-conLaining pa.int or plunltring, polychlorinated bipheoyls, radioacLive
maLerials or radon -

(m) Tax MatLers- As of Lhe date of this Agireement, neither the
Company nor any of its affi l iat.es has taken or agreed to take any action, nor do
the executive officers of the Conrtr)any have any knowledge of any fact or
circumstance, that would prevent the Merg'er and the other traniactions
contempfated by Lhis Aqreement from qualifyirrq as a , 'reorg,ani zation " within the
mean ing  o f  sec t ion  368(a)  o f  Lhe Code-

(n) Taxes. Itxcept as would not, individually or in the agg.regate,
reasonab ly  be  l i ke ly  Lo  have a  Company Mdter ia l  Adverse  Ef fec t ,  Lhe Company and
each of its Subsidiarles (i) have duly and timely fi led {taking into ac-count any
exLenslon of t ime within which to fi le) all Tax ReLurns (as defined below)
requ j red  to  be  F i led  by  any  o t  Lhen on  or  p r io r  to  the  da t .e  o f  uh is  Agreement
and al1 suctr f ifed Tax Returns are compleLe and accurate in all material
respects,' ( i i) have paid a1l Taxes (as defined below) thai- are required to be
paid or that the Company or any of its SuL,sidiaries are obliqated to withhold
f rom amounts  owing  to  a r ly  employee,  c red jLor  o r  Lh i rd  par ty ,  except  !v iLh  respecL
to mat.Lers contested in good faith or for which adequate rEserves have been
established; and (i i i) have noL waived any statute of l imitations wiLh respect
Lo-Taxes or agreed Lo any extension of t ime with respecL to a Tax assessment or
cletacrencv. ExceDt
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as would not. individually or in Lhe aggregate, reasonably be l ikely to have a
Company llaterial Advers€ Effect, as of the date of this Agreenent there are no
a u d i t s ,  e x a m i n d L i o n s ,  i n v e s t i g a t i o n s  o r  o L h e r  p r o c e e d i n g s  i n  r e s p e c t  o f  T a x e s  o r
Tax matters, in each case. pending or, Lo the knowledge of Lhe execuLive
officers or Controller of the Company, threatened- Except as would not,
individually or in the aggregate, reasonably be 1ike1y to have a Company
Material Adverse Effect. neither the Company nor any mernber of its "affi l iated
group" (within the meaning of Section 1504 of Lhe Code) has any iLem of income
or gain. arising from an intercompany transaction within the meaninq of Treasury
Regulation Section 1-1502-13 that has not yet been taken into account pursuant
to Treasury Regulation Section L-1502-A3- Neither the Company nor any of its
Subsidiaries has any l iabil i ty for Taxes of any Person (olher jrhan Lhe company
and i t s  subs id ia r ies )  under  Treasury  Regu la t ion  Sec t ion  a-a502-6  (o r  any
comparable provision of slate, local or foreign Law) except as v/ou1d not,
indiwidually or in the aggregrate, reasonably be 1ike1y to have a Company
Material Adverse Effect- Neither the company nor aay of its Subsidiaries is a
party Lo any Tax sharing agreement (wiLh any Person other than the company
and/or any of its wholly-owned Subsidlaries), except as would noL, individually
or in the aggregate, reasonably be l ikeIy t.o have a company MaLerial Adverse
EffecL. Neither the company nor any of its Subsidiaries has constituted either a
" d j s L r i b u t i n g  c o r p o r a t i  o n "  o r  a  " c o n L r o l - L e d  c o r p o r a t j o n "  w i L h i n  t h e  m e a n i n g  o f
Sec t ion  355(a)  (1 ) {A)  o f  the  Code in  any  d is t . r iL 'u t ion  in tended to  qua l i f y  fo r
tax-free Lreatment under section 355 of the Code occurring during Lhe last 30
morrths - No pat ments to be made to any of the officers and employees of the
company or: its subsidiaries wilf, as a result. of cons\-u$$ation of Lbe Merger, be
subject to the deduction l imitations under section 2BOG of the Code-

As used in  th is  Agreement ,  ( i )  the  Lerm "Tax"  { inc lud ing ,  w i th
cor re la t i \ .e  mean inq ,  the  te rm "Taxes" )  inc ludes  a l l  fedenaf ,  s ta te .  loca l  and
I o r e i g n  i n c o m e ,  p r o F i t s ,  f r a n c h i s e ,  g r o s s  r e c e i p t s .  e n v  i r o n m e n t a - 1  ,  c u s t o m s  d u L y ,
cap iLd-L  s tock ,  severdnce,  sLamp,  payro l f ,  sa Ies ,  emplo) rmen l ,  unemplo lmenL,
d j s a b - i I i  t y .  u s e ,  p r o p e r L y ,  w i L h h o l d , i n g ,  e x c i s e ,  p r o d u c L i o n ,  v a . l u e  a d d e d ,
occupancy and other taxes, duties or assessments of any nature whatsoever,
t.ogether with a1f inLeresL, penalties and additions imposed with respect to such
amounts and any interest in respect of suclr penalties and-additions, and (i i)
the Lerm " T€rj{ Return" includes all returns and reporLs (including elections,
d.eclarations, disclosures, schedules, estimatres alrd infomation returns)
r e q u i - r e d  t o  b e  s u p p l  j e d  L o  a  T a x  a u l h o r j t y  r e l a L j n g  r o  T a x e s -

(o)  Labor  Mat .Lers  -  sec t ion  5 .1 (o)  o f  Lhe company D isc losure  Le t te r
se ts  fo r th  a  l i s t ,  as  o f  the  da te  o f  th is  Agreement ,  o f  each mater ia l  co l lec i : i ve
bargainiag agireemenL or oLher similar contract. wiLh a labor union or labor
organization to which the Company or any of its subsidiaries is a party. Except
in each case as would notr, individually or in Lhe agqregate, reasonably be
l i ke ly  to  have a  Company Mate .L- ia l  Adverse  Ef fecL ,  ( i )  (except  fo r  p roceed ings
inwolving individuaL employees arising in the ordinary course of business)
neiLher the company or any of its Subsidiarj,es is Lhe subject of any proceeding
asserling that Lhe Company or any of its Subsidiaries has connitted an unta.ir
labor practice or is seeking to compel the company to bar.gain idith any labor
union or labor orqanizaLion and (i l) the:re is no pending or, to Lhe knowledge of
cne
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Company's executive officers, threatened in writ ing, nor has ehere been for thepast f ive years, any labor strike, dispute, watrkoul, work sLoppage, slovr-down or
-LockouL invoLv ing  the  Company or  any  o?  iLs  Subs id ia r  les .

- (p) Intellectual property- Each of the Company and its Subsidiaries
gwns_gr has a walid right tto use, or can acquire on reasonable terms, al1
, L n L e l l e c f u a l  P r o p e r t y  a n d  I n f o l r n a L i o n  T e c h n o l o g y  n e c e s s a r y  t o  c a r r y  o n  i L s
Dusrness  as  ope la fed  by  . r t  on  Lhe dd te  o f  th is  Agreemenf ,  except  where  Che
absence of such rights would not, individually oi in the aggrelate, have a
company Material Adverse Effect. Neither the company nor any oi ius subsidiaries
h ^  c  7 6 - a i  . . - . i  - ^ . ,  - ^ F  i  - ^, , v - , - -  o t  r n t r r n g e m e n t  o t  o r  c o n f l  j c E .  w i L h  d s s e r L e d  r i q h t . s  o f
o L h e r s  w i t h  r e s p e c t  t o . a n y  f n t e l  l e c t u a l  p r o p e r f y  o t  t h i r d  p a r L i e s  w h i c h ' w o u l d
-reasonably be 1ike1y, individually or in the aggregate. to- have a Company
MaLer.ial Adverse Effect.

A s  u s e d  h e  r e i n ,

{  I  )  "Computer  SoILware"  medns a- l l  computer  so l tware  and dd t_abases  l inc lud ing
without l imitatioa source code, object code and all related documentation) .-

(2) "Information TechnoLogy" means the compuL.ers, Computer Software, f irmware,
middleware, servers, wor:kstations, roui:ersl hubs, swilches, aaia coirmunications
fines, and all other inforrnation technofogy equipmenL and elements, and
associated documentation, in each case, which 

-ar-e 
necessary tor irr! opJration of

the business of the company or any of iLs subsidiaries as ionductea a's oi ttre
date of this Agreement -

{3 )  " In te f fec tua l  p roper ty "_  means,  co l lec t i ve ly ,  a1 l  Un i ted  Sta tes  and fo re ign(A) trademarks, service marks, brand narnes, ceitif ication marks, collective
marks ,  d /b /a 's .  In te rne t  domain  names,  1ogos ,  s1 .mbo1s.  t rade dress ,  assumed
names,  f i c t i t ious  names,  t rade names,  and o ther  ind ic ia  o f  o r ig in ,  a f l
app l i ca t ions ,and reg is t ra t ions  f . r  the  fo rego ing ,  and a l l  qooa i iL i  assoc ia ted
there\,rtth and sl,nl])ol ized thereby, including all renewals oi same; (B) inventions
and discoveries, wtreEher patentable or not. and a1f patents, registrat.ions,
invention disclosures and applications therefor, includinq Aivi6ions,
continuations, continuations - in-part a.'d renewa] applications, and includrng
renewafs, extensions and reissues; (C) ta:ade secreti and confidential
informaLion and know-how, including pracesses, schemalics, business methods,
fo r rnu lae .  d rawings .  p ro to t ) , ,pes ,  mode ls ,  des igns ,  cus tomer  l i sLs  and supp l ie r
l r s L s ;  { D )  p u b l  i s h e d  a n d  u n p u b l i s h e d  w o r k s  o t  a u L h o r s h , i p ,  w h e t h e r  c o p y ? i g h t a b l e
o r  n o t  (  i n c f u d i n g  w i t h o u t  I  i m i L a t i o n  d a t a b d s e s  a o d  o t h e r  c o m o i l a t i o n s  o t -
lnto:rmation), copy:rights- therein and thereto, and registrati-ons and applicatrons
therefor, and all renewals. extensions, restorahions and reversions ti-r-ereof ; (E)
nora f - r ighLs .  r igh fs  o f  pub l i c i t y  and r igh ts  o f  p r ivacy ;  and (F)  a l f  o ther
a n c e r l e c t u a l  p r o p e r L y  o r  p r o p r  i e t a r y  r i g h t s .

(q) Affi l iate Transactions. As of the date of this Aqreement, there
are no . t.ransac tions , arrangements or Contracts bebween the Compaiy and ils
Subsidiaries, on the one hand, and its affi l iates (other than i LJ' whollylownea
Su-bsidi-aries ) or other
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Persons, on the other hand. thab would be required to be disclosed under ILem
404 o f  Regu- la t ion  S-K under  the  Secur iL ies  AcL.

(r) rnsurance. The company and iLs Subsidiaries maintain insurance
coverage with reputable insurers in such amounts and covering suctr-risks.as are
in acc6rdance wilh normal industry pracLice for companies engaged in businesses
similar to that of the company ar its Subsidiaries (taking into account Ltre cost
a n d  a v a  i l  a b i l  i  L y  o l  s u c h  i n s u r a n c e )  -

(s) Riqhts Agreement. The Board of Directors of the Company has
approved Parent ana its Affif iates {as defined in the Rights Ag'reemenl) and
A;;ociates {as defined the Rights Agreement) as the Beneficial owner (as defined
in the Rights Agreement) of af1 of the Voting Securit ies (as defined in the
Rights Agieemeni) and as ttre holder of all of the Voting Power (as -defined in
th6 RigrhEs AgreemenL) and such approval has not been revoked' withdrawn or
modifiad. Neither Parent nor Merger sub shall be deemed to be an Acquiring
Person (as such term is defined i-n the Rights Aga:eement) and the Distribution
DaLe (as defined in the Rights Agreement ) shal1 not be deemed to occur and the
RjghLs  vJ j  l  l  no t  separaLe From the  Company Shares .  as  a  resu l t  o f  en ter ing  inLo
this Agreemenl or consummating the Merger and/or the other transactions
contq'npl"ated hereby.

(t) Brokers and. Finders- Neithe:r the CompanY nor any of Lhe
.^mn^h\/,s nffi.erc directors or employees has employed any broker o:r f ind.er or
incurred any l iabil i ty for any brokerage fees, commissions or f inders, fees in
connection wittr ttre Merger or tbe other transactions contemplated in this
Agreement, except tLrat the Company has empfoyed Goldman, Sachs & Co. and
citigroup G1obal MarkeLs Inc- as the company's financial advisors, lhe
arraiqements with which have been discfosed to Parent prior to the date of this
Agreement -

(u) No other Representations and Warranties. Except for the
represencations and warranties of ttre company contained in this Agreement' the
company is not making' and has not made, and no other Person is making or has
mad-e oir behalf of the company, ary express or implied represenLation or warranty
in coniection with this Agreemeat or the Lransactions contemplated hereby' and
no Person is authorized i:o make any such representaLions and warranLies on
behalf of the company -

5.2 Representations and warranties of Parent and Merg:er Sub- Except
as set forth in tha disclosure lettel defivered to the Company by pa:rent at the
- i m c  n f  F n l - a " i n . I  i n t o  l h i e  A n r o F m a r f  { r h c  " p . r r a n L  D i s c l o s u r e  L e t t e r " } ,  o r ,  t o

i :he exLenL the qualifying nature of such discfosure with respecL to a specific
representation and wairanty is reasonably apparent therefrom, as set forth in
the Parent Repo.rts or the T Reports fi led with the sEc, on or after .fanuary l-,
2005 and pr io r  Lo  Lhe daLe o f  lh is  Agreement ,  (exc lud- ing  a- l -L .d isc - losures  in  any
"Risk Factors" Section) (iL being understood thal the exclusion with respect to
the  "R isk  Fac tors"  sec t ion  in  the  pr io r  paren the t ica l  and in  sec t ion  7 .3 (d)
shal1 not be deemed a qualif icatioa of ttre matters expressly seL out iII Lhe
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Parent Disclosure Letber o.r the exceptions in the definil ion of "parent Material
Adverse Effect"), Parent and Merger Sub hereby represent and warrant to.tLre
Company as of the date of tt l is Agreement and as of the Closing Lhat:

(a )  Organ iza t ion ,  cood Sband ing  a td  eua l i f i ca t ion .  Each o f  parenc
a n d  i t s  S u b s i d i a r i e s  i s  a  l e g a l  e n t i L y  d u l y  o r g a n i z e d ,  v a l i d l y  e x i s t j n q  a n d  i n
good s tand ing  under  the  Ldvns  o I  i t s  respec t ive  ju - r i sd jc t ion  o i  o rgan iz iL ion  and
h a s  a l l  r e g u i s i L e  c o r p o r a t e  o r  s i m i r a r  p o w e r  a n d  a u t h o r i U y  t o  o w n ,  l e a s e  a n d
operahe its properties and asseLs and to carry on its business as presently
conducLed .  and.  i  s  qua l  i t ied  to  do  bus iness  and is  jn  good sLand ing  ls  a  fo r -e ign l
,Lega-l entity in each jurisdicLion where the ownership, leasing or operation of
ats assets or properties or conduct of its business requires such qualif lcation,
excepi: where the failure -to be so orgalized, qualif ied or in good standing, or
to have_ such power or authoriLy, would not, individually or in the aggregate,
reasonably be l ike1y to have a Parent. Material Adverse Effect. prior to Lhe date
of this Agreement., Parent has made arzailable to Lhe company a complele and
correct copy of the Parent's cert. if icate of incorporation and by-laws, each as
in effect and as amended through the date of this Agreement.

As used in this Agreement , 'parent l4aterial Advetrse Ef fect. means (x,
an effecc that would prevenl or materiaLly delay or inpair the abil ity of parent
to consummate the Merger or (y) a material adverse effect on the financial
cond i t ion ,  p r :oper t ies ,  asse ls ,  l iab i l iL ies ,  bus iness  or  resu l ts  o f  opera t ions  o f
ParenL and its subsidiari-es, including its inLerest in Cingular, yp.iorn and any
of  the i r  respec t ive  Su-bs id ia r ies ,  Laken as  a  who le ,  exc lud inq  any  such e l fec t
resulting lrom 9r arising i4 connection with changes or condltions (A) generally
a f fec t ing  (T)  the  Un i ted  SLates  economy or  f inanc ia l  o r  secur i t ies  mar te ts ,  t f f jpo l iL ica l  cond i t ions  in  the  un i ted  Shat .es  o r  ( I I I )  the  Un i ted  Sta tes
teleconmunicat.ions industry or.any generafly recognized business segment of such
i n d u s L r y ,  ( B )  g e n e r a l l y  a t f e c L i n g  t h e  L e l e c o l o m u n j E a L i o n s  i n d u s t r y  ( o r  o n y

generalfy recognized business segment of suctr industry) in any of the parent
Regions, each taken as a who1e, (C) resulLing from any hurriclne, earthquake or
other natural disaster in any of the ParenL Regions, (D) resulting from the
execuL ion ,  announce$enL or .per fo rmance o f  Lh is  Agreement ,  o r  (E)  resu l t ing  - t rom
o r  a r i s i n g  - i n  c o n n e c L , i o n  v r i t h  t h e  f i n a n c i a l  c o n d i r  i o n  n r ^ n F r t s i p e  ^ s s - r <
l i a b i l i u i 6 s ,  b u s L n e s s  o i  r e s u i  L s  o f  o p e r a t . i o " s  o r - 6 i " [ u i a ; ; - i p : ; ; ;  I i " " " i ' " t
the i r  respec t ive  Subs id ia r ies ;  and ( i i i )  the  "parent  Req ions , '  means each-o f  the
s t a L e s  o f  { A )  C a l  i f o r n i a  a n d  N e v a d a ,  ( B ) ,  t l I i n o i s ,  - I n d i . n a ,  M i c h i g d n ,  O h j _ o ,
Wiscons in ;  (C)  Kansas ,  Missour i ,  Ok lahoma.  Arkansas  and Texas  and Jo l '
Connect icu t .

. (b) Capital st:ructure - (i) The authorized capital stock of parent
cons is ts  o f  7 ,000,000,000 shares  o f  Parent  Cornmon Stock ,  o f  wh ich  3 ,AA4,566, t .12
shares of Parent Cotrr(lon Stock were issued and outstandinq as of Februarv 28.
2 0 0 6 ,  a n d  1 . 0 0 0 , 0 0 0 , 0 0 0  s h a r e s  o f  p r e l e r r e d  S l o c k ,  p a r  v t l u e  S l _ . 0 0  p e r  

- s b a r e

{ the  "  Parent  Pre fer red  s tock" ) ,  o f  wh ich  '76a,39O-4 ihares  were  ou ts iand ing  as  o f
the date of Lhis Agreement - A11 of Lhe outsLanding shares of parenL common stock
and Parent Preferred Stock have been duly authorited and validly issued and are
fully paid and nonassessable.
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SecL ion  5-2(b)  o f  l ]he  Parent  D isc losure  Le tber  conba ins  a  cor rec t  and compLete
fisL as of Februa.ry 28, 2006 of (x) the nunlcer of ouLstanding options to
pu:rchase Parent Conmon stock (each, a "Parent option") under the Parent
C o m p e n s a l  i o n  a n d  B e n e f  - i L  P . l a n s ,  L h e  e x e r . i s e  p r i c e  o f  a l l  P a l e n t  o p t i o n s  a n d
nurbe:r of shares of Parent conmon SLock issuabLe at such exercise price and (v)
the number of outstandiDg riqhts to receive Parent common stock (including
wi thout  l im iLaL ion  res t r i c ted  s tock  and res i : r i c ted  s tock  un iLs) ,  under  Lhe
Parent Compensation and Benefit Plans (each a "Parent Comflon Stock Unit '). From
February  2A,  2006 Lo  the  da te  o f  th is  Agreement ,  ParenL has  no l  i ssued any
Parent Common stock except pursuanc to the exercise of Parent options and Lhe
seLLlemenL of Parent Common Stock Unihs outstanding on February 2a, 2006 in
accordance wiLh their terms and since February 28, 2006 ParenL has not issued
any Parent opi:ions or Parent Common Stock Units. Except as set forLh in Lhis
S e c L i o n  5 . 2 { b ) ,  a s  o t  t h e  d a l e  o I  L h j s  A g r e e m e n l ,  L h e r e  a r e  n o  p r e e m p L i v e  o r
other outstanding rights, options, warranLs, conversion riqhLs, sLock
apprec ia t ion  r igh t -s ,  redempt ion  r igh ts ,  repurchase r iqhLs ,  ag- reemenLs,
arranqemenLs, ca1ls, co[uniLments or rights of any kind that obllgate Parent or
a n y  o f  i L s  S u b s i d i a r i e s  L o  i s s u e  o r  s e 1  I  d n y  s h a r e s  o f  . a p i t a l  s t o c k  o r  o f h e r
equ iLy  secur iL - ies  o f  Parent  o r  any  secur i t ies  o r  obJ igaL ions  conver t ib -Le  or
exchangeable into or exercisable for, or giving any Person a right to subscribe
for or acquire from Parent o:r any of its subsidiaries, any equity securit ies of
Parent .  anc ' l  no  secur j  t ies  o r  ob l igd t ions  o f  ParenL or  any  o f  i t s  Subs id ia r ies
evidencing such rights are authorized. issued or outstranding- Except as set
fo r th  in  th is  Sec t ion  5 .2 {b) ,  as  o f  t } re  da te  o f  th is  Agreement ,  Parent  does  no t
have outstanding aiy bonds, debentures, notes or other obligations the holders
of which have the right to vote (or convertible lnto or exercisable for
s e c u r i t i e s  h a v i  n g  t h e  r j g h L  L o  v o t e )  w i t h  f h e  s l  o c k i r o l d e r s  o f  P a r e n t  o n  a n y
maccer -

{i i) As of the date of this Agreement. each of the outstandingf
qh : res  o f  . :n i l -a l  s tock  or  o ther  secur i t ies  o f  each o f  ParenL 's  Subs id ia r res
that constitute a Significant Subsidiary, which term shall not be deemed to
i n c l u d e  C i n g u l a r .  Y P . c o m  o r  a n y  o f  L h e j  r  r e s p e c L : v e  S u b s i d i a r i e s .  h a s  b e e n  d u l y
auLhor  i zed  anc l  va l id ly  i ssued and is  tu l  l y  pa id  dnd nondssessab-Le and o \ ,vned by
PaLenL or  by  a  d i recE or  ind i rec t  who l ly -owned subs id id - ry  o t  Pdrent ,  f ree  dnd
clear of any Lien, excepL for such Iriens as would not. individually or ir l Lhe
aggrregaLe, reasonably be 1ike1y to have a Parent Material Adverse Effect- As of
Lhe daLe o I  Lh is  Agreement ,  there  are  no  preempt ive  o- r  oLher  ou ts tand ing  r igh ts .
options, warrants, conversion riqhts, stock appreciation riqhLs. redemption
rights, repurchase rights, agreements, arrangrements, ca11s, comnitments or
rights of any kind thai: obliqate Parent or any of lts Subsidiaries to issue or
s e I - I  a n y  s h a r e s  o f  c a p i L a l  s L o c k  o r  o t h e r  e g u i L y  s e c u r i t i e s  o f  a n y  o f  P a r e n L ' s
Subsidiaries ( including cingular) or any securit ies or obligations convertibLe
or exchangeable into or exercisable for, or giving any Person a right to
subscribe for or acquire from Parent or any of its Subsidiaries any equity
securit ies of any of Parent's Subsidiaries ( including Cingufar), and no
secur iL ies  o r  ob l iga l ions  o f  ParenL or  any  o I  iLs  Subs id ia r ies  ev idenc ing  such
riqhts are authorized, issued or outstanding. To the knowledge of ParenL's
execuLive officers, as of the date of this Agreement, no Person or gfroup
beneficially owrts 5? or more of Parent's outstandinq voting securit ies, with the
Lerms "group"  and "bene l ic ia l , I y  owns"
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having tl le meanings ascribed Lo them under Rule 13d-3 and Rule 13d-5 under the
Exchange AcL -

( i i - i )  T h e  a u t h o - r i z e d  c a p i L a l  s L o c k  o r  M e r g e - r  S u b  c o n s i s t s  o f  - 1 , 0 0 0
shares  o f  Common s tock ,  par  va lue  $1-00 per  share ,  a l l  o f  wh ich  are  va l id ly
issued and outstandinq. A1l of the issued and outstanding capital sbock of-
M e r q e r  S u b  i s ,  a n d  a L  L h e  E f f e c t  i v e  T i m e  w i l l  b e  . u 7 7 t p d  / l i r r - t l v  ^ r  i n d i r ' . . t l v
b y  P a r e n c ,  a n d  L h e r e  a r e  ( i )  n o  o L h e r  s h a r e s  o f  ; " ; i i ; i ' . i ; ; ; " ; ; " ; ; . ; ' ; ; i ; ; ; - "
secur i t ies  o f  Merger  Sub,  ( i i )  no  secur i l : ies  o f  Merger  Sub conver t ib le  in to  o r
exchangeable for shares of capital stock or other voting securit ies of Merqer
Sub and ( i i i )  no  op t ions  o- r  o ther  r ighLs  Lo  acqu j re  f rom Merger  sub,  a f ld  no
obligations of Merger Sub Lo issue, any capitaf stock. other voting securit ies
or securit ies convertible .ini:o or exchangreable for capital stock or other voting
securit ies of Merger Sub- Merger sub has noL conducted any business prior t.o the
d a l e  o f  t h i s  A g r e e m e n t  a n d  h a s  o o ,  a n d  p r i o - r  t o  t h e  E f [ e c t i v e  T i n e  w i l  I  h a v e  n o .
assets, l iabil iLies or obligations of any nature other LLran those incidenr Eo
its formation and pursuant to this Ag,reement and the Merger and the other
Lransdc t ions  confempla ted  by  Lh is  AgreemenL.

(c) Corporate Authority; Approval and Fai:rness - Parent and Melger
Sub eactr t lave all requisite corporate power and authoriLy and each has taken aLl
corpora te  ac t - ion  necessary  , in  o rder  co  execuLe,  de l  i ver  and per fo rm i ts
obligations under this Aqreement and to consurrunate, sull ject onLy to the approval
by the sLockholders of Parent Lly a majorily of voLes cast on the proposal to
issue the shares of Parent Colrt 'non Stock required to be issued in the Merger;
provided that the tohal vote cast replesents over 503 of a1l of the outstanding-
s h a r e S  O f  P a r e n t  C O m m O n  c r ^ - L  / f h ^  D o , - , i e i r F  \ / - - a . \  T F i c  A ^ . d o m e n t  h d a
been duty u*"c., iod'u.,d d; i i ; ;rej ' ;y p. i" i i i  

" ' ' . i "r ' r" i ; ;r  
"; i i  jno ' I ! ' "" i i  

i  i ' i .  
" 'abindinq agreement of Parent and Merger Sub, enforceable against each of parent

dnd Merger  Sub jn  accord-ance \n r i th  iLs  t .e rms,  sub jec t  to  the  BonkrupLcy  and
Equity Exceptj-on. The shares of Parent Conmon Stock, when issued. pursuant to
this Agreement, wil l be validly issued, fu11y paid and nonassessable, and no
stockholder af Parent wil l trave any preemptive riqht of subscription or purchase
.1n respect thereof. The Board of Directors of Parent has (A) unanimouslv
approved Lhis Agreement and the other Lransactions contemplated herebv and
resolved to recommend that the holders of Parent Common Stock voLe in-favor of
Lhe issuance of Parent CorDmon Stock required to be issued in the Merger pursuant
to this Agreement {the " Parent Recommendation" ), (B) received the opinions of
its f inancial adwisors, Lel]man Brothers fnc- and Everco-re Financial- Advi sor s
LLC,  Inc . ,  da ted  as  o f  the  da te  o f  t t r i s  Agreement ,  to  the  e f fec t  tha t  the
Exctrangre Ratio is fair f:rom a financial point of view to parenL and (C) directed
tha t  Lhe proposa l  Lo  issue shares  o i  Parent  Cor tunon s t r r .L  rpnr r i rFd  l ^  hF i - - . ' ^n
in trr"- r ' re?q"i t ," '""u. i tL"a co rhe holder" 

"t  
pa 'Jn r-" i I i*" i=i i" l i .*rJ; i ;" i ;-"="

approval .

(d) covernmental Fil ings; No Violations- (i) Other than the
necessary  -  no t ices ,  repor ts ,  f i l i ngs ,  consents ,  reg is t ra t ions ,  approva ls .  permi ts
or aulhorizalions (A) pursuaflt to Section 1.3, (B) required under the HSR AcL,
the EC Merger Reqrlation (if applicabfe), the Exchange AcL and the Securit ies
AcL,  (C)  to  comply  w i th  s ta te  secur i t ies  o r  "b lue-sky ' ,  faws,  (D)  w i th  o r  to  the
FCC pursuant to the ComunicaLions
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A c L ,  ( E )  w i t h  o r  t o  t h e  - L o c d - l ,  s t a r e  a n d  t o r e i g n  P L l c s  a n d  l o c a l ,  s L a t e  d n d
foreiqn covernmentaL E.lt it ies p\rrsuant ta applicable 1ocal, staLe or foreigrn
Util i t ies Laws and (F) if any, of Lhe foreign regufatory bodies pursuant to
applicable foreign lavrs regulating actions having Lhe purpose or effect of
monopo l iza t . ion  or  res t ra in t  o f  t rade,  no  f i l i ngs .  no t ices  and/or  repor ts  a re
requir€d to be made by Parent or Merger sub with, nor are any consents,
reg,istrations, approvals, pernits or authorizations required Lo be obtained by
Parent or Merger Sub from, any Governmental Entity, -in conneci:ion with the
execution, delivery and performance of this Aqreement by Parent and Merger Sub
alld Lhe consummation by ParenL and Merge-r Sub oI Lhe Merger and the oLher
transactions conterplaLed hereby, except those that the failure to make or
obtain would not. individually or in the aggregate, reasonalrLy be 1ike1y to have
a Parent Material Adverse EffecL-

(i i) The execution, delivery and performance of this AgreemenL by
Parent and Merger Sub do noL, and trhe consummation by Parent and Merger Sub of
Lhe Mer:qrer and tl.e other transactions contemplated hereby wilf not, constltute
or  resu l t  in  (A)  a  b reach or  v io la t ion  o f ,  a  LerminaL ion  (o r  r igLr t  o f
Lerminat ion)  o r  a  de fau l t  u lder  Parent ' s  cer t i f i ca te  o f  incorpora t ion  or
by-laws, 1B) a breach or violation of, a termination (or ri-ght of te:rminat.ion)
or a default urlder, the certif icate of incorporation. by-laws or ttre comparable
qrowerninq instruments of any of Parent's significant Subsidiaries, (C) a breach
or wiolation of, or a default or terminatlon (or right of l-ermination) under,
the acceleratioa of any obligaLions or the creaLion of an obligal,ion, Lien or
n l F . l d o  e o n  r i r ' ,  i n F a r F c t  o r  O L h e r  e n c u m b - r  a n c e  O n  P a r e n L ' s  a s s e L s  o r  t h e  a s s e t s
b f  any  o f  i t s  subs id ia r ies  (w i th  o r  w i thout  no t ice .  lapse o f  t ime or  bo th)
pursuant to, any contract bindinq upon ParenL or any of its subsidjaries or.
assuming the  f i l i ngs ,  no t ices  and/or  approva ls  re fe r red  to  in  Sec t ion  5 .2 (d) ( i )
are made or obtained, aIIy ]-aw or governmental or non-governmentaL permiL or
l i c e n s e  L o  w h i c h  P a r e n L  o r  a n y  o f  i t s  s u b s i d i a r i e s  i s  s u b i e c t  o r  ( D )  a n y  c h a n g e
i n  t h e  r i g h t s  o r  o b l i g a r i o n 5  9 f  a n y  p o r l y  L r n d e r  a n y  o T  i t . s  C o n t r a c t s .  e x c e p t ,  i n
the  case o f  c lauses  (C)  and (D) ,  fo r  any  breach,  v io la t ion ,  te rn ina t ion .
d.efault, acceleration, creation or change that would not, individually or in the
aggregate, reasonably be l ikefy to have a ParenL MaLeriaf Adverse Effect- The
Parent  D isc losure  Le t te r  se ts  fo r th  a  cor rec t  and comple te  l i s t  o f  Cont rac ts  o f
Parent and its Subsidiar.ies pursuant to which consents or waivers are or may be
required prior Lo consufiunation of the transactions conte.nplated by this
Aqreement other than those where the failure to obtain such consents or \,taivers
would not, individually or in the aggregate, reasonably be l ikely to have a
ParenL Material Adverse Effect.

(e) Reports; Financial StaLements - (i) Each of ParenL and, to the
knowledge of the executiwe officers of Parent, AT&T Corporation, a New York
corpora t io l  ( "T" ) ,  has  f i led  and fu rn ished a l l  fo rms,  s ta temenLs,  repor ts  and
documents required. to be fi led or furnislred by it v,i i  th o:r to the sEc pursuant to
applicable securit ies sLatutes, regulaLions, policies and rufes since December
3L,  2ooL {co1 lec t ive ly ,  such fo rms.  sLatements ,  repor ts  and documents  f i led  w i th
or furnished to Lhe sEc since December 3a, 20t4, or t lrose fi led with or
furnished to the SEC subsequent to Lhe daLe of this Aqreement, and as amended,
L h e  " P a r e n t  R e p o r t s '  a o d  L h e  " T  R e p o r t s " ,  r e s p e c c i v e l y l  .
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Each of the Parent Reports and. to the knowledge of the execuLive officers of
P a r e n L ,  L h e  T  R e p o r L s  a t  L h e  L i m e  o f  j L s  t i l i n g  o r  b e i n g  t u r n i s h e d  c o m p l i e d .  o r
if not yet f i led or furnished in the case of Parent Reports, wil l comply, as Lo
form, in al1 material respects with the applicable requirements of the
Secu:rit ies Act, Lhe Exchangre Act and Sarbanes-Oxfey, and any rules and
regufations promulgated thereunder applicable to the Parent Reports and the T
Reports, as the case may be. As of their r.espective dates (and, if amended, as
of Lhe date of such amendment ) the Parent Reports and, to the knowledge of the
executive officers of ParenL, the T ReporLs did not, and any of the Parent
ReporLs  I i led  w iuh  or  fu rn ished Lo  the  SEC subsequenL to  the  da te  o l  Lh js
Agreement wil l not, contain any untrue statement of a material fact or omit to
sLaLe a  mater ia l  facL  requ i !ed  to  be  s td ted  the l  e in  o r  necessary  Lo  mdke the
sLaLements made therein, in l iqht of the circumstances in which they were made,
n ^ f  m i < l a ^ . i i - n

(i i) Parent maintains, and, to the knowledge of the executive
o I f ; c e r s  o f  P a r e n l ,  p r i o .  L o  i c s  a c q u i s i L i o n  b y  P a r e n L ,  T  m a - i n t a i n e d ,  d i  s c l o s u r e
cont.rols and procedures as required by Rule l3a-15 under the Exchange Act. Such
disclosure controls and procedures are or were, as applicable, designed to
ensure that information required to be disclosed by Parent and T, as applicable,
i n  L h e  r e p o r t s  j t  f i l e s  o r  f i l e d .  a s  a p p l i c a b l e .  o r  s u b m i c s  o r  s u b m i t l e d ,  a s
app l  i cab l -e ,  under  the  Exchange AcL is  o r  \ re re ,  as  app-L icab1e,  recorded,
processed, summarized and reporLed wiLhin Lhe time frames specified by the SEc's
rules and forms. Parent maintains, and. to the knowledge of t-he executive
o f t i c e r s  o f  P a r e n t ,  p r i o r  t o  i t s  a c q u i s i t i o n  b y  P a r e n t ,  T  m a  i n l a i n e d ,  i n t e r n a - L
conLrol over fina-ncia1 repo:rtingr as required by Rule 13a-15 under the Exchange
Act- Such internal control over financial reporting are or were, as applicable,
in the case of Parent, in the case of T, to the kr:1owledge of the execuLive
officers of ?arent, desigmed to provide reasonable assurance regarding trhe
relialtri l i ty of f inancial reporling and Lhe preparation of f inancial statemenLs
for external purposes in accordalce with generally accepted accoullt ing'
principles and incfudes policies and procedu:res that {i) pertain to the
maintenance of records that in reasonable detaif accurately and fairly ref lect:
or reflected, as applicable, bhe transactions and dispositions of the assets of
p ^ r p n t  n r I I  ^ c  j n n l ; . . a h l a  l i i l  n r c ' , i d e  ^ y  ^ . ^ r / i . l t r . l  a s  a n n l i n : h l e  r ' - . r s o n a b l e

assurance trhaL i:ransactions are or \,rere, as applicable, recorded as necessary to
permit preparation of f inancial statements in accordance vri l,h generafly accepted
account ing  pr inc ip les ,  and thaL rece ip ts  dnd expend j  tu res  oF ParenL or  T ,  as
appLicable, are being made or were Dade, as applicable, only in accordance vrith
authorizations of manaqement and directors of the ParenL or T, as applicable,
and (i i i) p:rovide or provided, as appficable, reasonable assuiance reqardingr
prevenLion or t imely detection of unauthorized acquisit ion, use or disposition
of the asset.s of Pa:rent or T, as applicable, that could have a material effect
on its f inancial statemenLs. Parent has discfosed, based on tlre most recent:
evaluation of its chief executive officer and its chief f inancial officer prior
l-o tt le dat-e of Lhis Agreement, to ?a:rent's auditors and Lhe audit committee of
Parent's board of directors (A) any significant deficiencies in the design or
opera t ion  o f  - iLs  - inLernd l  con tTo ls  over  f inanc ia l  reporL ing  LhaL are  o l  were ,  as
app l icab le ,  reasonab ly  1 ike1y  !o  adverse ly  a f fec t  Parent ' s  ab i l iLy  Lo  record ,
process, sununarize and report f inancial information and has idenLified for
Parent's auditors and audit connittee of Parent's board of directors an\,.
matrerial weakresses in iLs internal conLrol over
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f inancial reporting, and (B) any fraud, whether or not material, that involves
management or -other -employees.wtro hawe a sigrrif icanL role in parent,s intrernal
control over financial repori-ing- parent has made available to Lhe Comparry prror
to  the  da le  o f  Lh is  Agreemenl  a  summary  o f  any  such d isc losure  * ja " - t , " - -
managemenL o f  paren t  to  paren t ' s  aud i lo rs  ano aud i t  conmi t tee  s ince  o-ecembe r  i1 ,2004. .S ince  Decerdrer  3L ,  2004 and pr io r  to  the  da te  o f  Lh is  agreern"n i ,  

- r ro

material complaints from any sourcb regarding accountinq, inu6rnil i-"o.rr.rrog
t? l ! i " lg  o r  -aud i t ing  maLLers ,  and no  mater ia [  

"oncerns  l rom parent  employees
t rnc-Lud lng  to rmer  .  empl  oyees  o f  T  and iLs  Subs id ia r ies )  regard ing  ques l ionab le

accountang or audatlng matters, have been receiwed by parent or, to the
r r n o w l e d g e  o t  t h e  e x e c u t i v e  o f f i c e r s  o I  p d r e n L ,  T .  p d r e n L  h a s  m d d e  a v a i l a b ] e  t othe Company prior Lo the dat.e of this Agreement a sunrmary ot afl mjteiiaf
complainLs or concerns relating to othei matters made siirce oecembei zi-, zooa
and through the date of this AgrreemenL througlr parent's and, to the knowredge ofthe execuLive officers of parent, T's whistleblor4/er hot-l ines or equiwiient
sys tems fo r  rece ip t  o I  empl  oyee .concerns  regard ing-  poss jb le  v io la t ions  o f  Law byParent ,  T  o '  dny  o t  the i r  subs id ia r ies  o r  any  o t  Lh l i  r  respec t ive  empiovees .  t r to
attorney representing Parenl, T or any of their respective subsidiar-iesl !,,/trether
or not enplgyed by Parent, T or any of their Subsidlaries, has, in the case of ,t
to the.knowledge of the executive officer:s of parent, reported evidence-of avaorataon ot securit ies 1aws, breach of f iduciary duty or similar violation by
ParenL or T or any of-their rgspective officers,-directors, employees or agents
to Parent's or T,s chief 1ega1 officer, audit committee (or oti.rer- commitree
designated for the purpose) of the board of directors or the board of direcror:spursuant. to the rules adopted. pursuant to Section_307 of Sarbanes-Ox1ey ()r any
Parent or- T policy contemplating such reporLing, including in instaicei not
requlreo l]y ttrose ru-Les.

ti i i) Each of the consolidai:ed balance sheets included in or
incorporaLed bv reference inao the parent. ReporLs and the r nepJiis- l in-t,rdi.rqthe related notes and schedules ) fairly presEnts the consor-iaatea i ir i inciar
position of Parent and its consolidated subsidiaries or T and its consoiioated
Subsidiaries, as appLicable, as of its date, and each ot ttre consoiidiieO
sLatements of operations, cash flohrs and of chanq,es in stockholders. equity
anc ,Luded in  o r  incorpora t .ed  by  re te - .ence jnLo th ;  paren t  ReporLs  and th -e  . f
Reports {including any relaLed not.es and schedules) fairly presenbs tt le resutts
oE opera t lons ,  re t .aaned.  earn ings .and changes in  f inanc ia l  pos i t ion ,  as  the  casema1r F9r of Parent and its consolidated Su6sidiaries or t aird its conJofiaateA
subsidiaries, . as applicable, for the periods seL fo:rth thJiein 1",-,1J""E, 

-rn 
tr."case of unaudited sLalements, to notes and normal year-end auait aajusimenrs

that wilf not be mat.erial in amount or effect), in-each .J." i. acc6iaince wrtiL
GAAP cons is ten t . fv  app l ied  dur ing  Lhe per lods  invo- Ived,  except  as ,ay  le  r . ,o f  .A
tnerern , '  p rovrded fha t  v r l lh  respec t  Lo  T  Repo l ts  such rep !  es  en ta  t  -Lons  are  nade
only to the krrowledge of the executiwe offi iers of pareni-

(f) Absence of Certain Changres - Since December 31, 2005 there has
lg!.bgq. any event, -occurrence, discovery or devefopment which has hid-or would.rno-Lvrdua l -Ly  or  rn  che dggregaLe,  reasonab ly  be  I  i ke-Ly  Lo  hdve a  parent  [4a ter ia l
Adverse Effect- since December 31, 2005. and through the dare of this aqiee*.' ' t,( i )  Parent  dnd i t s  subs id ia r ies  have conducLea che i r  i - "p " . r - i " "  uu" i "es ! "=  o r r rvln, and have noL engaged
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in any material transaction othe:r than in accordance vriLh, the ordinary ald
usual course of such businesses,' ( i i) except for normal quarterly cash dividends
io an arnount. equal Lo 5.3325 per share of Parent cortunon stock, Parent and its
non-wholly-owned Subsidiaries have not declared. set aside or paid any dividend
or distribution payable in cash, stock or property in respect of any capital
stock; (i i i) Parent arld its subsidiaries have not- incurred any material
indebtedness for borrowed money or guaranteed such indebtedness of anoLher
P e r s o n .  o r  i s s u e d  o r  s o l d  a n y  d e b L  s e c u r j  L i e s  o r  w d r r a n L s  o r  o t h e r  r j g h t s  t o
acquire any debt security of Parent or any of iLs Subsidiaries oLher than in the
ord inary  course  o f  bus iness ;  { i v )  Pa- ren t  and i t s  Subs id ia r ies  have noL acq. r i red
any business, whether by merger, consolidai:ion, purctrase of property or assets
or oLherwise; arld (v) ParenL and its Subsidiaries have not made any material
change with respect to accountinq poLicies except as required by changes in GAAP
or by Law-

(q)  L i t iga l - ion  and L ia t r i l i t i es .  There  are  no  ( i )  c iv i1 ,  c r im ina l  o r
a d m i n i s r - r a t i v e  a c L i o n s .  s u i t s ,  c l a i m s ,  h e a r i n g s ,  i n v e s L i g a L i o n s  o r  p r o c e e d i n g s
pendinq. or, to the knowfedqe of Parent's executive officers, threatened agfainst
Parent or any of its Subsidiaries, except for those that would not, individually
or in the aggregate, reasonably be 1ike1y to have a Parent Material Adverse
Effect or (i i) oirl igations or l iabil i t ies, whether. or not accrued, contingrenL or.
otherwise and whether or not required to be disclosed. or any other facLs or
circumstances Lhal- are reasonably l ikely to result in any obligations o:r
I i a b i l i L - i e s  o f  P a r e n L  o r  a n y  o f  i t s  s u b s i d i a r i e s ,  e x c e p t  f o r  ( A )  I i a b i  l i c i e s  o r
obliqations to the extent (x) reflected on the consolidated balance sheets of

/ ' , \  1 6 : A i l  '  : n r a r e n t  i n  t t h e  n o t e s  C h e r e L o ,  i n  e a c h  c a s e  i n c l u d e d  i n
Parent's annual repolt on Form 10-K for Lhe year ended Decernlcer 31, 2005, (B)
liabil i t ies or obligatlons incurred in the ordinary course of business since
D e c e m b e r  3 1 ,  2 0 0 5 ,  n o n e  o t  w h i c h  h a s  h a d  o r  w o u l d .  i n d i v i d u a l l y  o r  i n  t h e
aggregate, reasonably be 1ikely to have a Parent Material Adverse Effect, (C)
payment or perfolmance obligaLions under Contracts :required in accordance wibh
their Lerms, or performance obligations, to Lhe extent required under applicable
L a w  o r  ( D )  L h o s e  l i a b i  l i t i e s  o r  o b - I i g a t i o n s  t h a t  v r o u l d  n o t ,  i n d i v i d u a l l y  o r  i n
the aggregate, reasonably be l ikeLy Lo have a Parent MaLeriaf Adverse Effect-

(h) Employee BenefiLs

( i )  For  purposes  o f  Lh is  sec t ion  5 ,2 (h) ,  "ParenL CompensaL ion  and
Benefit Plan" means each material benefit and compensation p1an, contract,
policy or arrangemenL maintained. sponsored or contributed to by Parent or any
of its Subsidiaries covering currenL or former eltrpfoyees of Parent and its
Subsidiarles ("Parent Employees" ) and current or former direcLors of Parent,
including, but not l imited to, "employee benefit plans" within the meaning of
Section 3(3) of ERISA, and incentive and bonus, deferred compensation, stock
purchase,  res l r i c ted  s tock ,  sLock  op t ion ,  sLock  apprec ia l ion  r igh ts  01  s tock
based compensation plans, other than those Parent Compensation and Benefit Plans
ma.intained outside of 1-he UniLed states primarily for the benefit of ParenL
Employees working ouLside of the United States (the "Parent Non U-S.
CompensaLion and Benefit P1ans") - For all purposes under this Aqreement other
cnan
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section 5.2(h), Parent compensation and BenefiL plans shall be read withouL the
word material.

(i i) Each parellt CompensaLion and Benefit p1an, other than
I{ulLiemployer P.lans (collectively, j:he "parent. U.S. Compensation and Benefit
P ] ^ n a ' ,  I  i -  i -  ^ ^ - ^ r  i  - - ^

orher applicabre La!,s. ,i ElSl'.53"'*":;:'?5.":lli"?31i;.!ltjt,.5liu"i3F' ""u
indlvidually or in the aggi.egate, reasonibly be l ikely t" irarr" 

" 
pi."rrI-i i t". iaf

Adve:rse EffecL- Each Parent u.s. compensation and Beoefit plan which an tiRrsA
Plan that is a Pensio.' Plan and that is intended to be qualif ied under section
401(a) of the Code has received a faworable dei-erminatidn lelter from the -LRS
covering all Lax Law changes prior to the Economic G:rowLh afid Tax Relief
Reconcil iaLion Act of 2001 or has applied to the IRS for such favor.able
deLermination lelter within the applicable remedial amendment period under
SecLion 401 (b) of the Code and ParenL is not aware of any circir.mstances l ikefy
to  resu l t  in  the  loss  o f  the  qua l i f i ca t ion  o f  such p lan  under  Sec t ion  401(a)  a f
the  Code.

(j-i i) No liabil i ty under Subtit le C or D of Title IV of ERISA has
been or is expected to be incurred by parent or any of it.s Subsidiaries with
i.espect to any ongoing, frozen or terminaled ', single-employer plan',, within the
meaningi of Section 4001(a) (15) of ERISA, currentty or torrnErly- maintained by any
of them, or the single-efip1oyer plan of any entity which is c-onsidered orre
employer with the Parent under Section 4001 of ERISA or Section 414 of the Code
("Parent ERISA Affi l iate"), except as .hrould not. individualLy o:r in the
a g g r e g a t e ,  r e a s o n a b l y  b e  l i k e l y  L o  h a v e  a  P d r e n L  M a t e ! i d l  A d v e t  s e  E l I e c t .  p a r e n L
and its subsidiaries have not. incur:red and do not e)q)ect. to incur any withd-rawal
l iabil i ty with respect to a Multiemployer plan undef subtit le E of Title IV of
ERISA (regardless of whether based on contributions of parer.rt. ERISA Affi l iate).
except as would noi:, individually or in the aggregate. reasonably be l ikely Lo'
have a Parent Materiaf Adverse Effect-

(iv) ExcepL as provided irl this Agreement er as mav be required bv
Law,  none o f  the  execuL ion  o t  th is  AgreemenL. ,  shareho lder  appr -ova  I  o f  

-L t l - i s

Agreement ,  _ - rece ip t  o l  approva I  o r  c learance l rom any  one or -more  Gover runenta l
Entr-taes of the Merger, or the consrurnabion of the Merger wiLl (A) entit le any
employees  o f  Pat  en l  o r  i t s  Subs- id - ia r ies  Lo  severance pay  or  any  inc rease in
severance pay upon any Lermination of emplo].ment after the daLa of Lhis
AgreemenL; or (B) accelerate tlre time of pal,menL or vesting or result in a.]ly
paymelt or funding (i:hrough a grantor trust or otherwise) 6f cornpensaLion or
belefits r-urder, increase the amount payable or result in any oLher substantial
obligation pursuanL to, any Pa:rent U-S- Compensation and Beirefit plan, in either
case, which would be reasonably 1ike1y Lo result. in a parent MaLerial Advers<:
Ef fec t  -

(i) Compliance with Laws. The businesses of each of parent and its
Subsidiaries have nol been conducted in violation of any Law, except for
violations that would noL, indiwidually or in the aggrelate, reasoiably be
likely Lo have a Parent Material Adverse Effeci:. No- inves tigation or r-eview by
any Governmental Entity with respect to

- 3 2 -
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Parent or any of its Subsidiaries is pending or, to the ktrowledge of Parent's
execut ive  o t t i cers ,  Lhrea lened,  nor  has  any  GovernnenLa l  Ent i f y  ind icaced an
intention to conducL the same, except for those the ouLcome of which would not,
individually or in the agigregate, reasonably be l ikeLy to have a Parent Material
Adverse Effect. Each of Parent and its Subsidiaries has obtained and is in
substantial compliance with all Licenses necessary to conduct its business as
presently conducted, except for those the absence of v,/hich, or failure to be in
compliance with, uould noL, individually or in the aggregate, reasonably be
I  i k o i v  t o  h A 1 / F  A  p a r . r n f  M a l e r i a l  A d v e r s e  E f f e c t .

(j ) Takeover Statutes. No
p r o v i s i o n  i n  L h e  P a r e n t ' s  c e r c i t i c a t e
Effective T'ime wil l be, applicable to
contempLahed by this Aqreemenh.

{k) Environmental Malters. Except for such matters that would not,
individualLy or in the aggiregate, reasonatrLy be l ikefy to Llave a Parent Material
Adverse EffecL: (i) each of Parent and its Subsidiaries has complied, and is in
complj,ance, wiLh all applicable Environmental Laws; (i i) t lre propert.ies
currently or'ned, leased or operaaLed by ParenL or any of its subsidia:ries
(including soi1s, qroundwater, surface water, buildings or other sLructures)
("Parent Current Pr:operties") are not contaminated v'7ilh any Hazardous
Substances t (i i i) the properLies formerly o\tned or operaLed by Parent or any of
its Sutlsidiaries ("ParenL Former Properties") were not contaminated with
Hazardous substances during Lhe period of ownership or operation by parent or
: n ' /  n l -  i  t - e  q r h c i d i a r i a e -  i r ' 7 )  r e j t h a r  p ; r c n l -  n r ] r  ^ n . , . t  i  l - s  S , r h s i d i A r i p c  i S
sulcject to l iabil i ty for Ltre trarsporLatian, disposal or arrang'i i lgi for the
transportatio4 or disposal of any Hazardous Substance at any bhird parLy
pr:operty; (w) there have been no releases or threaLened releases of any
Hazardous  Sut )s tance (x )  aL  any  ParenE Cu-LrenL Ptoper ty  o r ,  fo  the  k r rowledge o f
Parent. 's executive officers, Parent Former Properties or (y) caused by Par.ent or
d n y  o t  i t s  S u b s i d i a r i e s  a t  d n y  L h j r d  p d r t - y  p ! o p e r L y ;  ( v i )  n e i t h e r  P a - r e n L  n o r  d n y
of its Subsidiaries has received any noLice, demand, letter, claim or request
for information aLleging that Parent or any of its Subsidiaries may be in
wiofation of or 1iable under any Environmentaf Law ( incl,udinq any claims
ra l^ t ind  i . l  , -1  F . l  r . . 'ma. rnc t ic  f ie lds  o r  mic rowave t ransmiss ions) ;  {v i i )  ne iLher
p a r e n r  n o r  a n y  o F  i t s  S u b s i d i a r - i e s  i s  s u b j e c t  c o  a n y  o r d e r s ,  d e c r e e s  o r
injunctions with any coverrxnerltal EntiLy or is subject to any indenrnity or other
agreement with any third parly relating to liabiliLy under any Environmental
Lawr and (vii i) to the knowledge of Parent's executive officers, there are no
circumstances or conditions involving Parent or any of its Subsidiaries that
c o u l d  r e a s o n a b t y  b e  l i k e - I y  t o  r e s u l t  i n  a n y  c l a i m s ,  l i a b i I  i L y ,  i n v e s L i g a L r o n s ,
c o s t s  o r  r e s L r i c L - i o n s  o n  P a r e n t  o r  a n y  o t  i f s  S u b s i d i a r i e s  o r  o n  L h e  o w n e r s h i p ,
use .  o r  L rdns le r  o f  Parent  Cur ren t  Proper ty  o r  ParenL Former  Proper ty .  in  each
case, pursuant Lo any Environmental La\'n -

{1) Tax Matters. As of the date of t}ris Agreemenl, neither Parent
nor any of its affi l iaLes has Laken or agreed to i:ake any action, nor do the
executive officers of Parent hawe ary knowledge of any fact or circumstance,
that would prevent the Merger
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+  d n d  L h e  o t h e r  t r o n s a c l j o n s  c o n t e r r y ) l a t e d  b y  t h i s  A g r e e m e n c  l r o m  q u a l l f y j n g  a s  a
I  "  reorgan i  za t  ion  "  w i ih i r l  the  mean ing i  o f  Sec t ion  368(a)  o f  the  Code.

(m) Taxes- Except as would not. individualLy or in the aggregate,
reasonably be 1ike1y to have a Parent Material Adverse EffecL, Parent and each
of its Subsidiaries (i) have duly and timely fi led ( Laking irLo account any
o x l e n s i o n  o f  L i m e  w i r h i n  w h i c h  r o  f i l e )  a l l  T a K  R e L u r n s  r e q u i r e d  t o  b e  t i - t e d  b y
any of Lhem on or prior to bhe date of lhis Agreement and all such fi led Tax
Returns are complete and accurate in all material respects,' ( i i) have paid all
Taxes  LhaL are  requ i red  Lo  be  pa id  o r  tha t  Parent  o r  any  o f  iLs  Subs id ia r ies  a re
obfigated to withhold from amounts owing to any employee, creditor or third
party, except with respect to matters contested in good faith or for which
adequate reserves have been esLablishedt and (i i i) have not waived any statute
of l imitations with respect to Taxes or agreed to any extensj-on of t ime wilh
respecL Lo  a  Tax  assessment  o r  de f ic iency .  Except  as  r rou ld  nob,  - ind iv idua l l y  o r
in the aggregate. reasonably be l ikely to have a ParenL MaL€rial Adverse EffecL,
as of the date of this Agreement there are no audits, examinatioDs,
investigations or ottrer proceedings in respect of Taxes or Tax matcers, in each
case, pendinq or, to the knowledge of ttre executive officers of Parent or its
controller, tt lreatened. Except as vtould noL, individually or in Lhe agg:regate,
reasonably be 1ike1y to have a parent Material Adverse Effect, neither Parent
nor any member of its 'aff i l iated group" (within Lhe meaning of section 1504 of
L h e  C o d e )  h a s  a n y  i t e m  o t  i n c o m e  o r  g a i n ,  a r i s i n g  f r o m  a n  i n t e r c o m p a n y
transaction within the meaning of Treasury Regulaeion section a - L5O2-1,3 that has
nob ye t  been taken inco  account  pursuant  Lo  TTeasury  Regu-Ldt ion  Sec t ion
1 - 1 5 0 2  1 3 .  N e i t h e r  P a r e n L  n o r  a n y  o f  i t s  S u b s i d i a r i e s  h a s  a n y  l i a b i l i t y  f o r
Taxes of any Person (other than Parent and its Subsidiaries) under Treasury
RegRr la t ion  sec t ion  1-L5O2-6  (o r  any  comparab le  p rov is ion  o f  s ta te ,  loca l  o r
foreig:n Law) except as would not, individually or in the aggregate, reasonably
be fikely to have a Parent Material Adverse Effect- Neither Parenl nor any of
j cs  Subs id ia r ies  i s  a  parLy  Lo  any  Tax  shar ing  agreemenf  (w i th  any  Pe lson o ther
than parent and/or any of its who11y-owned Subsidiaries), except as would noc,
ind- iv - idua l l y  o r  in  the  aggregate ,  reasonab ly  be  l i ke ly  Lo  have a  Parent  MaLe- r - ia l
Adverse Effect. Neither Parent nor any of its Subsidiaries has constituted
e i L h e r  a  " d i s t r i b u t i n g  c o r p o r a t i o n "  o r  a  " c o n L r o l  l e d  c o r p o r a t i o n "  w i L h i o  L h e
mean inq  o f  Sec t ion  355(a)  (1 )  (A)  o f  the  code in  any  d is t . r ibu t ion  in tended Lo
qua l i t y  fo r  tax - f ree  t red tment  under  Sec t i  on  355 o I  Lhe Code occu] ' r ing  dLr - r ing
the 1ast. 30 monLhs -

I
I

l
-J

l

I

( n )  Labo r  Ma l t e r s -  Sec t i o r t  5 -2 (n )  o f  t he  Pa ren t  D i sc losu : re  Le t . i : e r
s e f s  f o r L h  a  l i s L ,  d s  o f  L h e  d a L e  o I  L h i s  A g - r e F m e n t .  o f  e a c h  n a L e r i d l  c o l l e c L i v e
bargaining aqreement or ottrer similar contracl vriLh a fabor union or Labor
organization to wtrich Parent or any of its Subsidiaries is a party- Except in
each case as would not, individually or in the aggregate, reasonably be 1ike1y
to have a ParenL MaLerial Adwerse Effect, {i) (except for proceedings involving
individual employees arising in Lhe ordinary course of business) neither Parent
or any of iLs Subsidiaries is Lhe subject of any proceeding asserting that
P a r e n t  o | a n y  o f  , L L s  S u b s i d i a r j e s  h a s  c o n u n i t L e d  a n  u n t a i r  

' l a b o r  p r a c t i c e  o r  i s
seekinq Lo compel Parent to bargain with any labor union or labor organization
and (i i) there is no pendinEr or, Lo Lhe knowledge of Parent's executive
officers, threatened in

3 4 -
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walkout, lrork stoppagre, s low-dor.v'n o.r lockout involving ParenL or any of its
Subs id ia r ies .

(o )  I4 te l lec tua f  Propercy .  Each o f  the  Parent  and i t s  Subs id rar res
olrrls or has a valid right to use. or can acquire on reasonable Lerms. all
Inteflectual Property and Information Technoloqy necessary to carry on its
business as operated by it on the daLe of this Aq:reemenL, except where the
absence of such rights would noL, individually or in the aggregate, have a
Parent Materiaf Adverse Effect. Neither the Parent nor anv of iLs Subsidiaries
h a s  r e c e i v e d  d n y  n o t j c e  o f  i n f r i n g e m e n L  o f  o r  c o n f l i c t  w i i h  a s s e r L e d  r i g h t s  o f
o r h t r r s  w i f h  r e q n d . l  { t - r  a n w  I n l  p l l a - f r r a I  P r . n a r l  ' ,  n f  l h ; r . l  n F r l - i o <  $ ' n i . h  r a ? O u l  d
reasonall ly be tikely, individually or in the aggregate, to have a Parent
MaLerial Adverse Effect -

(p) Affi l iate Transactions. As of the daLe of this Agreement, there
are no transactions, arrangeme4ts or Contracts bet\reen Parent and its
Subsidiaries, on the one hand, and its affi l iates (other than its who11y-owned
Subsidiaries) or oLher Persons, on Lhe other hand, that would be required to be
disclosed under Item 404 of RegulaLion S-K under the SecuriLies Act.

(q) lnsurance. Parent and its Subsidiaries maintain insurance
coverage with reputable insurers in such amounts arld covering such risks as are
in  accordance w i lh  normal  - indusL- ry  p rac t ice  fo r  compan ies  engaqed in  bus inesses
simiLar to that of Parent or its Subsidiaries {taking into account hhe cost and
a v a i L a b j  I  i  f y  o f  s u c h  i n s u r a n c e ) .

{r) Brokers and Finders. Neither Parent nor any of Parent's
officers, directors or employees has employed any broker or f inder or incurred
any l iabil i ty for any brokerage fees, commissions or f i$ders, fees rn connection
with the Merger or the other transactions contemplated in this Agreement, except
that Parent has empfoyed Lehman BroL]lers Tnc-, Evercore Financial Advisors LLC,
and Rohatyn & Associates as its f inancial advisers, the arrangements with which
have been discfosed j-o Lhe Company prioa: to the date of tLlis Agreement -

(s) No Other RepresenLations and Warranties. Except for the
representations and warranties of ParenL and }terger Sub contained in this
Agreement, Parent and Merger Sub are not making and have noL made, and no other
Person is makinq or has made o4 behalf of Parent ^r Mdrddr q,,Lr --1' aynrass or
implied r.pi"i"it.iion or lrarranty in connection ritii-if,i. i6i!"ii=ic.-"'i'tn"
transactions contemplated hereby, and no Person is authorized to rnake any suctr
:representations and !r 'arranties on behalf of Parent or Mel.oer srrt)

ARTICLE VI

COVENAIi'IS

6-1 Tnterim Operations. (a) The Company covenants and agrees as Lo
iLseLf and i ts Subsidiaries LhaL from and afCer. the date of this Aqreement and
prior to the EffecLive Time, the business of the Company arrd i ts Subsidiarees
shalL be conducted in

- 3 5 -
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the ordlnary and usual course and, to the extent consistent therewith, the
Company and its Subsidiaries shal1 use reasonable best efforts to preser:ve its
business organization intact and maintain the Company's exisLing f:elations and
goodwi l l  w i th  cus tomers ,  supp l ie rs ,  regu la to rs ,  d is t r ibu tors ,  c red i lo rs ,
lessors ,  employees  and bus iness  assoc ia tes  in  each case un less  Parent  shaf l
a p p r o v e  i n  w r i L i n g  ( w h i c h  a p p r o v a l  w i l l  n o t  b e  u n r e d s o n a b l y  w i t h h e l d  o r  d e l a y e d )
and except as expressly contemplated by this Agreement - Nothing contained in
this section 6.1(a) shall require the Company, aoy ot iLs subsidiaries or any of
Lhe i r  respecL ive  d i - rec to rs  o r  o f f i cers  fo  dpprove or  consent  to  the  Lak ing  o f
a n y  a c L i o n  b y  C i n g r r l a r .  Y P . c o m  o r  a n y  o f  t h e i  r  ] ' e s p e c t i v e  s u b s i d i a r - L e s .  F o r  t h e
avoidance of doubt, any reference in Lhis section 6.1{a) to an aggreqate amouriL
with respect to the company and its Subsidiaries shal1 be deemed to refer to the
Company and its subsidiarles on a consolidaled basis. Ttre company covenants and
aqr-ees- as to itself and its subsidia:ries that. f:rom and after tha date of this
Agreement and prior to the Effective Time (unless Parent shal1 otherwise approve
in vrit ing {which approval v'7i11 not be unreasonably withheld or delayed), and
except as other.wise expressly contemplated by Lhis Ag:reement or disclosed in the
company Disclosure Letter ) :

(i) the Company sha11 noL (A) amend the Company's articles of
incorporation or t)y-Laws; (B) anend, modify or terminate the Rights Agreement in
any mannerr adverse Lo Parent's rights hereunder or exempL any other Persoa as an
Acquiring Person (as defined in the Rights Agreement) l:hereunder:, (C) amend.
nodify, terminate or waive any provision under any standsti l l  agreement unLess
an amendaent, modification, LerminaLion or waiver which is the same in all
sulcstantive respects is unconditionally offered bo be made \,vith :respect to the
standsti l] agreement applicable to Parent (provided, thaL any such amendment to
the standsbil l agreement with Parent need remain in effect only unti l the
t e r m i n a t i o n  o f  t h i s  A g r e e n e n L )  ,  ( D )  s p l j  L ,  c o r n l c j n e ,  s u b d i v i d e  o r  r e c l a s s i  f y  i L s
o u L s t d n d j n g  s h a r e s  o f  c a p i t a l  s f o c k ;  { c )  d e c l a r e ,  s e t  a s i d e  o r  p a y  a n y  d i v i d e n d
o r  d i  s t r i  b u L i o n  p a y d b l e  i n  c a s h ,  s t o c k  o r  p r o p e r t y  i n  r e s p e c c  o F  a n y  c a p - i L a - l
sLock, other than regular quarte:r1y ca6h dividends on Lhe company shares in
amounLs noL Lo  exceed S0.29  per  t i sca l  qudrLer ;  o r  (D)  repurchase,  redeem or
otherwise acquire or pei-mit any of the company's Subsidiaries to purchase or
o t r r e r w i s e  a c q L r i r e  a n y  s h a r e s  o f  i L s  c a p i L a l  s L o c k  o r  a n y  s e c u r i t i e s  c o n v e r L i b l e
i n L o  o r  e x c h a n g e a b l e  o r  e x e r c i s a b l e  f o r  a n y  s h a r e s  o f  i L s  c a p i l a l  s L o c k ,  e x c e p L
thaL the company may repurchase Company Shares in the ordinary course of
bus iness  {x )  as  necessary  Lo  e f fec t  ( I )  the  issuance o f  Company Shares  in
respect of Company optlons and Company Awards or otherwise under company Stock
Plans and (1I) the lssuance of Company Shares under the Company Direct
l n v e s l m e n t  P l a n  a n d  ( y )  n o u  t o  e x c e e d  5 5 0 0  m i  l l i o n  i n  a n y  f  j s . a - L  q u a r t e r ;

{i i) the Company sha11 not merqe, consolidate or adopt a plan of
l i q u i d a L i o n ,  o r  p e r m l t  a n y  o f  i t s  s u b s i d i a r i e s  t o  m e r g e  o r  c o n s o l i d a t e  o r  a d o p c
a plan of l iquidation, except for any such Lransactions among who1ly-o\rned
subsidiaries of the company and the company and except for acquisit ions
permitLed by clause (ix) below effected by a means of a merg'er or consolidation
o t  d  S u o S r o r d J Y  u r  L i r e  L o m t r ) a n y ;

- 3 6 -
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.  i i i i )  n e i r h e r  b h e  C o m p a n y  n o r  d n y  o f  i l s  S u b s i d i d - r j e s  s n a l l  L a k e  d n y
d c c i o n  b h a c  w o u l d  p r e v e n L  t h e  M e r g e r  t r o m  q u a l  i f y j n g  a s  a  , ' r e o r - g a n i z a t  i o n "
w i t h i n  L h e  m , - a n i n g  o f  S e c t  i o n  J 6 8 { d )  o l  t h e  C o d e ;

(iv) neither the Company nor any of its Subsidiaries shall
Lerminate, establish. adopL, enter into, make any new grants or awards of
stock-based compensation or other benefits under, amend or otherwise modify, any
Company Compensation and BeaefiL Plans or increase Lhe sa1ary. wage, bonus or
other compensation of any directors, officers or key employees except (A) for
grants or awards to directors, officers and empfoyees of ttre Company or its
Subsidiaries under Company Compensal:ion and Benefit plans in existence as of the
date of this Agreement in such amounts and on such terms as are consistent with
past pracLice; (B) in the normal and usual course of business (which sha1l
include normal periodic per:fomance reviews and relahed Company Compensation and
Benef i t  P lan  in . reases  in  compensat ion  and employee benet i t s  and the  prov is ion
of compensation and employee benefits under ttre Company CompensaLion arld Benefit
Plans consistent with past practice for curtel1L, promoted or newly hired
officers and employees and the adoption of Company Compensation and Benefit
Plans for employees of new Subsidiaries in arounts and on terms consistenL with
past pract.ice), provided that in no event sha11 the company (x) insLiLute a
llroad based change in compensation or, (y) increase or instiLut.e any new
severance, change in control, termination or deferred compensation benefits, or
(C) for actions necessary to satisfy exisl: ing contractual obligations under

Co$pany Conpensation and Benefit Plans exisLing as of the date of this
A g r e e m e n L ,  p r o v i d e d  L h a L  i n  n o  e v e n r  s h a l l  L h e  C o m n ^ n v  o r  a n v  n F  i r s
sirsiaiariei i i l  i"a" any action bo fund J. i. i"v-.-i i";--;t '  r;;";; the pa].menr
of compensation or benefits (other i:han rabbi trusts l ist.ed in Section 5.11h) (i)
of the Company Disclosure Letler in accordance wiLh their terms). (i i) take any
action tro accelerate Lhe vesting or palrment of any compensation or benefits
{o lher  Lhan w i th  respec l  Lo  o fF ic l . t s  and oL .her  employees  whose emplo} .menL
t .e rmina les  pr io r  lo  the  E[ tecE ive  T ime (x )  ds  rec . Iu i red  bV Lhe Lerms o f  a  Company
Compensat ion  and Benef i t  P lan  in  e f fec t  on  the  dare  n f  th is  adraamFnt -  d ,  (y )  in
thj ordinary 

"o,rrie 
oi business consisrenr ri irr pi.t-pt";l i";"i;;- i; i i" 

".""of (y) excludinq officers of ttre company who are subj ect to Section 16 of the
Exchangre  Ac t ) ) ,  { i i i )  o ther  than in  the  ord inary  course  o f  bus iness  cons iscenc
wiLh past practice, materially changre any actuarial or other assumptions used to
calculate funding obligations with respect. Lo any Compensation and Benef_itt plan
or change the manner in l ihich contributions to such plans are made or Lhe ba.sis

33"Tli5irE"i"l-:"3:'i?*i'3*:"3'En:"E:iil""3?, ";;":l:.?:"Hi",o"ni?st;:3"3'"$*5 "'
{other than with respecl- to officers and other employees whose emp1o1'menl
te rmina les  pr io r  Lo  Lhe Ef fec t i ve  T ime (x )  as  requ i red  by  the  Lerhs  o f  a  Company
Compensation and Benef.it Plan in effecb on the date of Lhis Agreement or (y) in
the ordinar:y course of business consistent wiLh past pract.ice- {but in the case
of (y) excluding officers of the Company who are subject to Section 15 ot the
Exchange Act) );

(v) neither the Company nor any of its Subsidia:ries shall incur any
indebt.edness for borrolved money or guarantee such indebtedness of another
Person,  o r

-3 '1  -
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d e b c  s e c u r i L y  o t  r h e  C o m p a n y  o E  d t \ y  o f  i L s  S u b s i d i d r i e s ,  e x c e p L  t o r  ( A )
indebtedness for borrowed money incurred in the ordinary course of business not
to exceed $1 -5 bilLion in the aggregate; (B) indebtedness for borrowed money in
replacenent of exist-ing indebtedness for. borrowed money or any indebtedness
p e r m i t l e d  L o  b e  i n c u r r e d  u j l d e l  t h i s  c l a u s e  { v ) ,  ( C )  g u d } a n l e e s  b y  t h e  C o m p a n y  o f
indebtedness of its who11y-owned Subsidiaries or (D) interest rate swaps on
customary commercial Lerms consistent lvit l i  pasL pracLice and ool to exceed $750
m i l l i o n  o f  n o t i o n a l  d e b t  i n  f h e  a g g r e g a l e  i n  a d d i t i o n  t o  n o l i o n a l  d e b t  c r i r r c n l  l v
under swap or similar aqreements;

{vi) neither the Company nor any of its Subsidiaries sha1l make or
cofimiL to any capital expenditures other than in the ordinary course of busrness
and in any event not in excess of 110% of the aggrregiaLe amount reflected in the
Compal:Iy's cap-itaf expenditure budget for the year in vrhich such capital
expenditures are made, a copy of vrhich capital expenditure budget for 2006 and
2OO7 is attached i:o l-he Company Disclosure Letter;

(vii) neiLher thre Company nor any of its Subsidiaries shall (A,
t rans fer ,  fease,  l i cense.  se11,  mor tg rage,  p fedge.  p lace  a  L ien  upon or  oLherwise
dispose of any of the Company's or its Subsidiaries' interest in Cingular (other
than tnansfers Lo Lhe Company or who1ly-owned Subsidiaries of the Company) or
(B)  o ther :w ise  t r :ans fer ,  lease,  l i cense,  se1 l ,  mor tgage,  p fedge,  p lace  a  L ien

upon or otherwise dispose of any other property or assets ( includinq capital
stock of any of its Subsidiaries) with a fair markeL value in excess of $500
mi11 io4  in  the  aggregate ,  except  in  the  case o f  Lhe c lause (B)  fo r  (x )
t rans fers ,  feases .  l i censes ,  sa les .  f io r tgages ,  p ledges ,  L iens ,  o r  o ther
dispositions in the ordinary course of business and (y) mortgages, pledges and
Liens to secure indebtedness for borrowed money permitted to be incurred
pursuant  to  c lause {v )  above and o I  a  t ) ,pe  dnd under  c -Lrc l rns tances  cons is ten t
w i th  pas t  p rac t ice ;

(vii i) neihher the company nor any of its Subsidiaries shall issue,
d e l i v e r ,  s e l l ,  o r  e n c u m b e r  s h a r  e s  o t  i t s  c a p i L a l  s L o c k  o r  a n y  s e c u r i L i e s
c o n v e r t j b l e  i n t o ,  o r  a n y  r i g h t s ,  w a r r a n t s  o r  o p L i o n s  t o  a c q u i r e ,  a n y  s u c h  s h a r e s
except: (A) any Company Shares issued pursuant to Company Options and Company
Awards outsLanding on the date of this Agreement under the Company St.ock Pfans.
Company Awards and awards of performance shares granted hereafter under Lhe
Company Stock Plans in accordance with this Ag:reement and Company Shares
issuable pursuanL to such Company Awards; {B) any Company Shares issued
to Lhe Company Direct InvestmenL Plan; {C) Cornpany Awards or perfomance
issued in the ordinary course of business under the Company Stock Plans;

pursuant

provided that Conpany Awards and performance shares in respect of no more than
400,000 Company Shares may be issued in the aggregate and (D) issuances of
capitaL stock by ivhoLly-ovined Subsidiaries of the Company Lo the Company or any
wholly-owned Subsidiary of the Company t

excess  o f
merqer?

(ix) neither the Company nor any of its Subsidiaries sha1l spend in
51 bil l ion in the agg:regate to acquire any business, whether by

- 3 8 -
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consolidation, purchase of property or assets or otherwise (waluing any non-cash
considerairion at its fair market vafue as of Lhe date of Lhe agreement for suctr
acqu is iL ion)  ;  p rov ided thdL ne j  Lher  Lhe coo lpany  nor  dny  o f  i t s  Subs id ia r ies
s h a l l  m a k e ,  o r  d g - r e e  L o  m a k e .  a n y  a c q u i s i L i o n  L h d t  w o u - L d  r e a s o n a b l y  b e  l  i k e l y  L o
pr  event  o r  mater ia l  l y  de-Lay  or  impo i r  fhe  Melger  o r  the  Company 's  ab i - t iLy  to
consunnate Lhe LransacLions contemplaLed hereby. For purposes of this clause
(ix) , the amount spent with respect to any acquisit ion sha1l be deemed to
include the aggregate amounL of capiLaf expenditures that the Company is
obligated Lo make aL any time or is reasonably l ikely to make as a resulL of
such acquisit ion wiLhin t\,ro years after the date of acquisit ion;

(x) neiLher the Company rlor any of its Subsidiaries shall make any
chdngo v" ' i  Lh  respecL to  account ing  po1- ic ies ,  excep l  as  requ i red  by  changes in
cp .AP or  by  Law,  o r  excepL as  Lhe Company,  based upon the  adv ice  o f  iLs
independenb auditors, and after consultation with Parent., determines in good
faith is advisable to conform to best accounting practices,-

(xi) except as required by Law, neither the Company nor arry of its
Subsidiaries sha1l {i) make any material Tax election or Lake any material
position on any materiaf Tax Rei:urn fifed on or after the date of Lhis Agreement
or adopjr any malerial $eLhod therefor that is inconsistent with elections made,
positions taken or methods used in preparing or f i l ing similar Tax Returns i l l
p r i o r  p e r i o d s  o r  ( i i )  s e t t l e  o r  r e s o l v e  a n y  m a L e r i a l  T a x  c o n L r o v e r s y ;

(x i i )  ne i ther  the  Compdny nor  any  o f  i t s  Subs id . ia r ies  sha- I l  (a )
en ie r  in to  any  macer ia l  I ine  o [  bus iness  - in  any  geograph ic  a rea  oLher  thdn the
cur ren t  bus inesses  o f  Lhe Company o-L  dny  o I  iLs  Subs id ia r ies  in  Lhe geograph ic
areas  where  Lhey  are  conducted .  as  o f  Lhe da le  o f  Lh is  Agreement  o r  excepL as
c o n d u c L e d  d s  o f  L h e  d a L e  o I  L h i s  A g r e e m e n L ,  e n g d g e  i n  t h e  c o n d u c L  o [  a n y
business in any greographic area which would require a License issued or granLed
h l '  ^  a l ^ r r o r n m a n F ^ l  F n t  i t v  l o  h F  . h l  -  i n c . i  h \ r  f h c  ( - ^ m n r n \ /  d r  A n \ /  ^ f  i  l - s

Subsidia:ries, or f i le for any License to be issued by a covernmental Ent.ity
outside of the ordinary course of business, if in each such case a fi l ing would
be required to be nade lvith. or a consent or approval woufd be required to be
obtained from, a covernment Entity prior to the EffecLive Time with respect to
transfer of suctr License and such conduct
. 6 i c ^ n : h ' r ,  l _ \ a  ! i L a l \ r  r ^  n r  a r T p n l  ^ t  d a l ^ 1 ,

being prevent.ed or delayed;

(xiv) neither the Company
i n | ' ^  r i l  F i t i o n  C o n l r a c t
in any matrerial

(xii i) other than investments in marketable secu.riLies in the
ord ina iy  coJrse  o t  bus iness ,  ne i ther  fne  Company nor  any  o f  iLs  subs id ia r ies
sha l l  make any  lodns ,  advances  o- r  cap iba l  con t r ibu t ions  to  o r  invesLmenLs in  any
Person (other Lhan Lhe Company or any direct or indirect wholly-o\nned Subsidiary
o f  l h e  C o m p a n y  o r  C i n g u l a r ,  Y P . c o m  o r  a r l y  o f  t h e i r  r e s p e c L - i v e  S u b s i d i a r i e s )  i n
excess  o f  $25 ln i l l i on ,  ind iv idua l l y  o r  $100 mi lL ion  in  Lhe aggregate ;

fi l ing for suctr License wouLd
Merger  o r  resu l  L  in  Lhe Merger

nor any of i ls Subsidiaries shafl enler
or  o ther  ConLrac t  Lhat  purpor ts  Eo I im i l

- 3 9 -
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respecL e i ther  Lhe Lype o t  bus iness  in  wh ich  Lhe Company or  i rs  Subs id . id r ies
{or, after the Effective Ti$e, Parent or its Subsidiaries) may engage or the

manner or locations irr which any of Lhem may so engage in any business or (i i)
any ConLract requiring the Company or its Subsidiaries to, in any material
r e s p e c l ,  d e a l  e x c l u s j v e l y  w i t h  a  P e r s o n  o L  r e l d L e d  g r o u p  o f  p e r s o n s ;

(xv) neither the Company nor any of its Sullsidiaries shalf settle
any  - t i t igdL ion  or  o ther  p roceed ings  be fore  or  th red tened to  be  brought  be fore  d
Governmental EntiLy for an arnoul}t Lo be paid by hhe Company or arly of its
Subsidiaries (excluding amounts paid or reimbursed by insurance) in excess of
$50 mill ion or. in the case of non-monetary settlements, which vrould be
reasonably 1ike1y to have an adverse impact in any material respect on the
operations of the Company and iLs subsidiaries taken as a whole; and

(xvi) neither the company nor any of its Subsidiaries shall
authorize or enter into any agreement to do any of the foregoing-

(b) Parent covenants and agrees as to itseff and its Subsidia.ries
that from and after the date of this Agreement and prior t.o the EffecLive Time,
the business of Parent and its Subsidiaries sha11 be conducted in the ordinary
and usual course and, Lo the exter.rt consistent Lherewith. parent aIrd its
Subsidiaries sLlall use conmercially reasonable ef fort.s to preserve iLs business
organization intact and mainLain Parent,s existing relaLions and qoodwill with
c u s c o m e r s ,  s u p p l  i e r s .  r e q u l d L o r s ,  d i s L r  i b u L o . r s ,  c r e d i L o r s ,  l e s s o r i ,  e m p l o y e e s
and business associates, in each case unless Lhe Conpany shaff approve- iI]
writ ing (which approval wil l notr be ulreasonably withheld or deliyed) and except
as expressly contemplated by Lhis Agreement- Nothing contained in this Sectaon
6 . 1 ( b )  s h a l 1  r e q u i r e  P d r e n t ,  a n y  o f  i t s  S u b s i d - i a r i e s  o r  a n y  o f  L h e i r  r e s p e c L i v e
director:s or officers t.o approve or consent to the aaking of any action Ly
C i n g u l a r ,  y P - c o m  o r  d n y  o l  L h e i r  r e s p e c t i v e  S u b s i d i a r i e s .  F o r  L h e  a v o i d a n t e  o t
d o d b t ,  a n y  r e f e r e n c e  i n  c h i s  S e c L i o n  b . 1 ( b )  t o  d n  d g g r r e g a L e  d m o r m L  w i t h  r e s p e c L
to Parent and its Subsidiaries shall be deemed to refer t.o parenl and iLs
Subsidiaries on a consolidaLed basis. parent covenants and agrees as Lo itself
and it.S Subsidiaries that, from and after the date of this Agireement and p:rior
to the EffecLive Time (unless the company sha1l otherwise aplrove in writ ing
(which approval wil l not be unreasonably withheld or delayed) , and excepL as
other.1,rise expressly contemplated by this Agreement or discLosed in the parent
D isc fosure  Le t te r  )  :

(i) Pa.rent sha11 not (A) amend Parent,s certif icate of incor-rroration
or by-1aws in any manner thaL would reasonably be fikefy to prevent or
maLerially delay o:r impair the Merger or the consurunation of- the transactrons
contemplated hereby; provided that any amendment to its certif icate of
incorporaLion to increase the authorized nuntber of shares of any class or series
o f  the  cap i ta l  s tock  o f  ParenL sha l l  in  no  way be  res t r i cLed by  che fo rego ing ;
{B) split, comlcine, subdivide or reclassify its outstandinq shares of ca;ita1
sLock ;  (c )  dec-Lare ,  se t  as ide  o- r  pdy  any  d- iv idend or  d is t . r ibuL ion  pavab lb  in
cash,  s tock  or  p roperLy  in  respecL o f  any  cap i la_L s tock ,  o t .her  Lhan iegu la r
quarte:r1y cash dividends on the PalenL Colunon Stock in amounts not to exceed
S 0 - 3 3 2 5  o e r  f i s c a l
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-^'- be increased from time Lo time in a manner consistentq u q !  L c r  > a u E  r L @ J

wi th  pas t  p rac t jce ;  o r  (D)  repurchdse,  Ledeem or  o lherw ise  acqu i re  o r  permi t  any
of Parent's subsidiaries to purchase or otherw.ise acquire any slrares of its
capiLal sLock or any securit ies converLible into or exchanqeable or exercisabLe
for any shares of its capitaf sLock except that (x) Parent may r.epurchase shares
of Parent. Common Stock in the ordinary course of business in connection vrith tlre
issuance o t  shares  o f  Parent  Con ' ] roon St .ock  in  lespecL o f  Pdrent  Opt ions  or
otherwise urder Parent Compensation and Benefit Plans and (y) Parent may
repurchase shares of Parent Co(unon Stock pursuant to open market purchases not
to  exceed $1  b i l l i on  per  f i sca l  quarLer ;

( i i )  Parent  sha l1  no t  (A)  mer .ge  or  conso l ida te ,  o r  permi t  any  o f  i t s
Subs id ia r ies  to  merge or  conso l ida te ,  v r i th  any  o ther  Person.  o r  adopt  a  p lan  o t
l iquidation, except for any such transactions among who11y-owned Subsidiaries of
ParetlL and excepL for acquisit ions permitted by clause (wii i) below;

(i i i) neithe.r Parent nor any of its Subsidiaries sha11 take any
acL ion  LhaL wou-Ld prevenL Lhe Merger  t rom gud l  i  f y ing  as  a  " reorgao izaL ion"
w i th in  the  mean inq  o f  Sec t ion  368(a)  o f  the  code;

(iv) neither Parent nor any of its Subsidiaries sha11 incur any
indebtedness for borrowed money or guarantee such indebtedness of another
PersoD, or issue or se11 any debt securit ies or warrants or other rights to
acqu i re  any  debt  secur i ty  o t  Paren l  o l  any  o t  i t s  subs id ia r ies ,  except  fo r  (A)
indebtedness for borrolred money incurred in the ordinary course of business not
to exceed 54 bil l ion in the aggregate; (B) indebcedness for borrowed money in
.eplacement of existing indebbedness for borrowed money or any indebtedness
perrnitted to be incurred under this clause (iv) , (c) quaranLees by Parent of
indebtedness of its whol1y-owned subsidiaries or (D) inLerestr rate swaps on
customary commercial terms consistent with past practice;

(v) neither parent nor ajr1y of its Subsidiaries sha1l make or coromit
to any capital experditures in excess of 1103 of ttre aggregate amount reflected
in Par.ent's capitaf expendilure budget for the year in which such capital
expenditures are mad.e, a copy of which capital expenditure budget for 2006 and
200'1 is attactred to Parent Disclosure LeLter;

{v i )  ne i ther  Parent  nor  any  o f  i t s  Subs ld ia r ies  sha l l  t rans fer .
1 e a s e ,  - L i c e n s e ,  s e l I ,  m o r L g a g e .  p . l e d g e ,  p l a c e  a  L i e n  u p o n  o r  o c h e r w i s e  d i s p o s e
o I  a n y  o f  P a r e n t ' s  o - r  i L s  S u b s i d - i a r i e s '  ( A )  i n L e r e s L  i n  C i n q r u l a r  ( o c h e r  L h a n
transfers to Parent or wholLy-owned Subsidiaries of Parent or (B) any other
p r o p e r L y  o r  a s s e t s  ( i n c l  u d i n g  c a p i t a l  s L o c k  o f  a n y  o f  i L s  S u b s i d i a r i e s ) .  w i t h  a
fair market value in excess of 52 bilf ion in the aggregate, except in Lhe case
of  the  c lause (B)  fo r  (w)  d ispos iL ions  o f  minor i ty  inLeres ts  and nea l  es ta te  no
longer  be ing  u t i l i zed  or  needed,  (x )  t ra is fe rs ,  leases ,  l i censes ,  sa1es ,
mortgages, pledges, Liens, or other disposil ions in the ordinary course of
bus iness ,  o r  t rans fers ,  leases ,  l i censes ,  sa1es ,  mor tgages,  p ledges ,  L iens ,  a r
ottrer dispositions in connection with sa1e,/leaseback transactions (y) mortgages,
pfedges and Liens to secure

- 4 7 -
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indebtedness for borrowed money permitted to be incurred pursuant to clause (v)
a b o v e  o r  { z )  d i s p o s i L j o n s  o {  a s s e L s  u s e d  a s  c o n s i d e r d t i o n  f o r  a c q u i s i t i o n s  t h d t
are permitted pursuant to clause (vii i) below;

(vii) neither Parent nor any of its Subsidia:ries shal1 issue.
de l - i ver ,  se- I I ,  o r  encumber  shares  o f  i t s  cap j ra t  s to .k  o r -  aoy  secur i  t ies
convertible into. or any rights, warrants or options to acquire. arly such shares
except: (A) any Parent Cormon Stock issued pursuant to options and oLher awards
outstanding on the date of this Ag,reement under Lhe Parent CompensaLion and
Benefit Plans, awards of options and other awards granted hereafLer under the
Parent Compensation and Benefit Plans in accordance with this Agreament and
shares of Parent Cominon Stock issuable pursuant to suctr awards; (B) any Parent
opLions and other stock payable awards issued in the ordinary course of business
under the Pa.ent Compensation and Benefit Plans; provided Lhat such Parent
Options and other a\"ards issued afLer Lhe daLe hereof shall noL tre, or be
exercisable, for more LhatL L21,,000,000 shares of Parent Coamon Stock in Lhe
aggregate and (C) issuances of Parent Connon SLock with an aggregate fair market
value not in excess of 51 bil l ion (as of the date of Lhe conunitment to issue) in
transactions described in clause lvii i) befow;

(vii i) neither Parent nor any of its Subsidiaries sha11 spend in
excess of 54 bil l ion in the aggregate to acquire any business, whether by
mereler, consolidation. purchase of property or assets or otherwise (valuing arly
non-cash consideration at its fair market value as of the d.ate of the agreement
for such acquisit ion); provided that neither Parent nor any of its Subsidiaries
shall make any acquisiLion LhaL would, or wouLd reasonably be l ikely to prevenh
o r  m a t e r i d l l y  d e l a y  o r  j m p a i  r  t h e  M e r g e .  o r  c o n s l r , f l m d t  - i o n  o f  t h e  L r a n s a c L i o n s
- ^ n l _ a m n l  : t  a . ]  } 6 r a t r a r .

(ix) neither Parent nor any of i ls Subsidiaries shall enter into any
maLeriaL l ine of business other than the current businesses of Parent and its
S u b s i d j a r i e s  i l  e n L e r i n g  i n L o  s u c h  I  i n e  o f  b u s i n e s s  w o u l d  p r e v e n L  o r  m a t e r i a l l y
delay or impair the Merger; and

(x) neither Parent nor any of lts Subsidiarles sha11 authorize or
- n l a r  i n r - ^  + -  , . 1 ^  - n \ ,  ^ f  I  h 6  f ^ . d ^ ^- -  - - -  * - - - " - f n 9 .

6.2  Acqu is l t ion  Proposa ls

(a) No SolicitaLion or Negotiation. The Company agrees that neither
i t  n o r  a n y  o f  i t s  S u b s i d . i a r i e s  n o r  a n y  o f  i t s  o r  i t s  S u b s i d i a r i e s ,  o f f  i c e r s  a n d
directors sha11. and that it shall use its reasonable best effort.s to insrrucr
and cause its and its Subsidiaries' directors. officers, employees, investment
bankers, atLorneys, accounLanLs and other advisors or represenLatives {such
direclors, officers, ernployees, investment bankers, aLtorneys, accountants and
o t h e r  a d v j s o r s  o r  r e p r e s e n t a t i v e s ,  c o l l e c t i v e l y ,  " R e p r e s e n t a t i v e s " )  n o L  L o ,
direcLlv or indirectlv:

- 4 2  -
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{ i )  in i t ia te ,  _so1 ic i t ,  o r  k4owing ly  fac i l i ta te  o r  encourage,  a r ryinquiri_es or the_ making of anv proposat or oif-er-it i i- 

""." 
t i i"r"J-Ii*EI.ra

reasonab ly  b ,e  f i ke ly  to  lead to  an  Acqu is i t ion  proposaf  (as  de f ined be low) ;  o r

.  ( i i )  e n g a g e  i n ,  c o n L - i n u e  o r  o c h e r w i s e  p d r L : c i p a t e  i n  a n y  d i s c u s s l o n so r  n e g o t l a t l . n s  r e g a r d i n g .  o r  p r o v - i d e  a n y  n o n - p u b l  i c  i n t o r m a t i o n  o r  c l d L a  i o  a n . , /
Person who has $ade, or proposes to make, or oiherwise t<nowinqlt f i" ir i[ut",*oi
encourage an Acquisit ion proposal.

No Lwi  ths  La  nc t j  ng  .  anyLh ing  in  th is  AgreemenL to  the  coDLrary ,  p r jo r  t .o
!1"  L i rga  buL no t  a t te r ,  th is  Agreernent  i s  app ioved tv  cne c" , "p i "v ; i  

' '

: l ? : : l? ]  99 t . .  lu rsuant .  Lo  the  Company Requ is i te  Voce,  rhe  CompanyInuy  (e )  p rov ide
+nlorrnatfon an response to a request therefor by a person wiro tras mide i Lonaraoe wr l t ten  Acqurs  1 t1on.  Proposa l  tha t  was  no t  in i t ia ted ,  so l i c . i ted .  fac i l iLa tedor encouraged, in vlolaLiarr of this Section 6-2 or by the companviJ 

---

Represent atives, prior to the time such Acquisit ion Froposar ivas- f irst rnadeafter.the date hereof, if t le conpany receives trorn ttre'perso.r- i"-i"q,l"=tir.g
such information an execuLed confideitiality ag.reement on terms substantialiy
similar to Lhose contained in the Non-Discr'osuie Agreement, dated as of February16, 2006, (the " Conf idential ity Agreement"), by and tet."en F"i.rrt-"rrJ- tn"Coalpany together wibh a customary sLandst.i l l  alreement on Cerms no morefavorab- le  Lo  such person-Lhan Lhe s tandsr i l  I  a ipJ icab-Le a"  

-p ; ; ; "L  - " ; ; " i t  
c t .uLhe Lenn o t  such s tands t . i l t  ag . reemenL may le  s i r i iLe ,  t t r " "  

-  
t  i , " -  E i ; " - ; i  

. - i l "

standsLil l applicabfe bo parent (but noi:- less than 9 monthil 
-ana 

"tfr"r--^provas ions  o f  Lhe sLandsL i l r  may be  more  tavorabfe  Lo  such bers"n  i fo  the  exLenLcus toma-ry )  i  n  wh ich  case the  t .e rm and o ther  p r  ov i  s - ions  o f  Lhe s tands i i i t
applicable to Parent stralL, tor so fong as t-his AgreernenL i. in eii"i i l-automaticalfy be reduced to be as favoiable to paieni: as suctr oLher ;aandstallaqreement  i s  to  such persoo or  nade more  iavorab le  lo  naren l ;  o i  iE l - " r ,g "g"  i "d iscuss ions  or  nego. ia -b ions  w iLh  any  person who has  m"oJ  u  r " " i - r i J .  

" i i t t " "AcqFrrsrtlon proposat thaL was .Iot. init iaLed, solicited, facil i taLed orencouraged, . . in  v io la t ion  o f  Lh is  sec t ion  6-2  or  by  the  Companv,s
represen La t  i  ves . ,  p r io r  Lo  Lhe t ime such Acqu is i t  ion  proposa l  ;as  f . i  rs t  madea r c e r  r n e  d d L e  l l e r e o t ,  r t ,  r n  e a c h  c a s e  r e f e r r e d  L o . i n  c l a u s e  i A )  o r  { B )  a b o v e ,the Board of Directors of the Company determines in good faith (afte:r'
consultation wiLh its f inancial advisers and legaL couosel) tnai sucrL action asDecessary  jn  o rder  fo r  che  d i rec t .o rs  o f  Lhe Corn f iany  Lo  comply  w i tn  i tL l if i d u c i a r y  d u t i e s  r r d e r  a p p r i c a b l e  L d w ;  d n d  i n  I L e  c a s e  r e t e r r e d  L o  i n  c r d u s e  { B )above, lf the Board of Di.recrors of the companv, has deteimi;;A i; oooa'i"irnbased on all the informaLion then avai labre- ani' after .". i i i i i"t i" i #ii i  ,t"f inancial advisers and legral counsel ELraL such acquisii i tn-Fiop"iir '" i lrr",
constlLutes a superior proposal or is reasonably rikery Lo res'ult in a iuperior

{b )  Def in i t ions .  For  purposes  o f  th is  Agreement :

. 
'  cquisit. ioo proposal" means (i) any proposaf or offer with reqr]F.fL o  a _ m e r g e r .  j o j n L  v e n L u r e ,  p a r L n e r s h i p .  c o n s o t j d i t i - o n ,  d i s s o l u L i o n

_-L.rquadataon, tender offer, . recapitalization, reorganization, share exchange,business cornbination, acquisit ibn, distribution ;; 
"imii;;=i."..""t i" i- 'Jrt" io.the ordinary course of Lrusiness involving the

i

I

--J
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:9T!9ly or. any. direct.or i-ndirect interesL in Cingtrfar or any of the Company.s
Srgnltlcant SuJrsidiaries; provided that in no event sha11 any transaction
involving the company or any of the company's significant suLsidiariei ittat i"
express ly  per rn i t ted  by  Sec t ions  6 .1 (a)  ( i x )  o r  (x i i i )  and wh ich  proposat  cou ld
not reasonabfy be expecLed to result in a Superior proposal be deeioed to
c o n s t i  L u t e  a n  " A c q u i s i L i o n  p r o p o s a l  " .  o r  { i i )  a n y  p r o p o s a l  o r  o f f e r  L o  a c q u i r e
rn  any  mdnner .  d j rec t l y  o r  ind i rec t l y ,  t5g  or  no i  e  o f  the  Company Sharcs  j1  15g
or more of the consolidaLed,as,s ets (inctuding, without l initatio;. equity
anterests in Subsidiaries of Lhe Company) ; piovided that. in no event'sha1l aproposaf or offer made by or on.behalf of parent or any of i.ts Subsidia:ries. be
deened to  cons t i tu te  an  ;Acqu is i t ion  proposa l - , '

" Superior pr:oposal"- meqls e bona fide Acquisit ion proposal involving
a s s e t s  o f .  t h e  c o m p a n y  o r  i L s  s u b s i d i a r i e s  r e p r e s e n t i n q  a L  - t e a s L  5 b a  o l  t h e  r a i r - -
ma- rKec  va lue  o t  Lhe consor rda ted  asseLs  o f  the  company i inc rud ing  i t s  incer -esL
in, Cingular arrd yp-com) or at least 50? of ttre out;ta;ding -o^paiy straies ana
otherw ise  fo r  the .purpose o f  th is  de f in i t ion  subs t i tu t ing  50? ?or -each ie fe rence
to  158 an  the  de f in i t ion  o f  , 'Acqu is i t ion  proposa l " ,  tha t  was  no t  in i t ia ted ,
so l l c i ted ,  fac i l i ta ted  or  encouraged,  in  w io la t ion  o f  th is  SecL ion  e-Z  or  fy  tne
company's Representatives prior to the time such Acquisit ion proposal was first
made after the date hereof, that. the Board of Direc€ors of the C^ompanrz
determines in good faith (after consultation wiLh its f inaacial ad;isars and
lega1 counsel ) is reasonably l ikely to be consultunated in accordance with its
terms, taking into account all lega1, f inancial and regulatorf/ aspects of theproposal arld the Person making the proposal, and if consummatEd, ivouta result in
a transacLion more favorable to the Campany, s shareholders from a finalciaf
point of wiew than Lhe transaction contemplated by this Agreement. (after taking
lnto account any revisions to the terms of the transacLion contemplated by chii
Ag,reement. agreed to by parent pursua{rt to Section 6-2lc\)

{c) Company Recorunendation. (i) The Board of Directors of the
Company, and each cofiunittee Lhereof, shall not:

. . . .  { x )  e x c e p t . a s  e x p r e s s f y  p e r n d t t e d  b y  t h j s  S e c t j o n  6 . 2 ,  w i t h h o _ L d  o r
wacnordw.  o r  quara ty  o r  modt  Ly  an  a  mar lner  reasonab lv  I  i ke . l v  ro  be
u n d e l s t o o d  L o  b e  d i - l i ' 6 r q a  f ^  D > r a n f  i ^ ,  n , , F 1 i c l y  r e s o l v e  L o  ; i L h h o L d  o r
! r ; thd law o t  

"o  
pn t , i i J i v -q t "  L i .v " i j i  *J i t?v i ,  rhe  company ReconunendaL ion  or

approve or recotlmend to the company,s shareholders any Acquisit ion
Praposal; or

( y )  c a u s e  o r  p e r m i L  t h e  C o m p d n y  L o  e n f e r  i n t o  a n y  l e L l e t  o f  j  L c n L ,
memorandum of understandinq, aqreernent in principle, aiguisit ion

33l?ilElil"T?ty":"i:5fis:":"?:, ::5"i"'?;"H:ii"i":li["f n3l, 3,"u i nro i n
the  c i rcumsLances  re fe r red  to  in  Sec t . ion  6-2 \a) )  fo r  any  Acqu is i t ion
Proposa l .

( i i )  N o t w i t h s L a n d j n g  a n y t h j n g  L o  t h e  c o n t r a r y  s e L  I o r L h  i n  t h i s
Agreement, prior to the time, but not after, this Agreement is approved by the
Company's
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shareholders by the Company Requisile Vote, the Company's Board of Di:rectors
shall be permitted (A) Lo withhold or withdraw, or qualify or modify in a manner
r F ^ s . ' n r h l v  l i l . o l \ '  ' ^  h a  u n d e r s t o o d  L o  b e  d d v e r s e  t ^  P ^ r a - r t  f h a  r - - d n A n l .
Reconunendatrion (a "Company Reconunendation Change" ) if but only if ( i) Lhe
company has received a superioi Proposal, (i i) the Board. of Direct.ors of the
Company detemines in good faith (aft.er consuLtation with its f inancial advisers
and ouLside fegal counsel), that, as a result of such Superior Proposal, a
Company Reconmendation Change is necessary in order for the directors of the
C o m p a n y  L o  c o m p l y  w i t h  L h e i r  f i d u c i a r y  d u c i e s  u n d e r  a p p l i c a b l e  L a w ,  ( i i i )  t h r e e
business days have elapsed folfowing deliwery by the Coripany to parent of
written notice advising Parent thaL the Boa:rd of Directors of the compaIlv
intends t.o so make a Company Reconrnrendah ion Chanqe, specifying the rnaleriaf
Lerms and conditions of ihe- Superior proposal ana ide;ti fy-ing- the person making
the Superior Proposal, (iv) the Company has given parent the opportunity Lo
propose to the Comparry revisions to ttre terms of the transactions contemplated
by this AgreemenL ( notwithstanding section 12-10 of the Limit.ed Liabil itv
Company Aqreement of Cingular, dated as of october 2, 2000, as amended),-and the
Company and its RepresentaLives shall have, if requested by Parent, neqoLiated
i n  g o o d  f a i t h  w i t h  P a l e n L  a n d  i t s  R e p r e s p n t a t i v e s  r e g ' a r d j n g  a n y  r e v i s i o n s  L o  t h e
terms of the transact.ions contemplated by this Agreement proposed by parent and
Lhe Board of Directors of the Company shall cont.inue bo believe in Aood faith,
as a result of such Acquisit. ion. Proposal, that a Company Reconmendatlon Change
is necessary in order for ttre directors of the Compal1y to co1.s)ly with their
fiduciary duties under applicable Law and in l iqht of any revisions to the terms
of Lhe transaction contemplated by this Agreemellt to which parent sha11 hdve
ag:reed and (v) the Comparly sha11 have complied with its obligations set forth in
Sect ion  6 .2  o f  th is  Agreement  in  a l l  mater ia l  respec ts  o r  {B)  to  approve,  o r
recofiunerrd to the shareholders of the Company, any Superior proposal made after
the  dd te  o f  Lh is  Agreemenl  (any  such acL ion ,  a  "Compdny '  Super io r  p roposa l
Action") if the Board of Directors of the Company deLermines in good faith
(after consultation with its f inancial adwisers arld legal counsell that such
act.ion is necessary in order for the dir:ectors of the Company to comply l.r ith
their f iduciary duties under appLicable Law, provided that the Company; s Board
of Directors may noh take a Company Superior proposal Action unles! all of the
conditions in clause (A) above have bee4 satisfied (substituting the term
"Company Superlgl ProposaL Act.ion" fo:r the Lerm ,,Company Recommendation Change"
in  c lauses  (A)  ( i i )  and ( i i i ) )  and the  Acqu is iL ion  eroposa l  con t inues  to  be  a
Superior Proposal in l iqhL of any revisions to the te:rms of the traosaction
contemplated by this Agreemeni to which Parent shall have agreed.-

(d) Parent Recommendation. The Board of Directors of parellt. and
each coJrunittee thereof, sha11 not, except as expressly permitted by this Section
6 . 2 ,  w i t h h o l d  o r  w i t h d i a w ,  o - r  q u a l i  f y  o r  m o d i i y  i n  a  m a n l t e r  r e a s o n a b l y  l i k e l y  L o
be understood to be adverse to Lhe Company (or publicly resofve t.o wiLhhold or
withdraw or so publicly qualify or modify) , the parent Recorunendation or alj l ]rove
or reconrnend to the Parent's stockholders any Acquisit ion proposal.
NaLwi thsLand ing  anyLh inq  to  Lhe cont ra ry  seL fo r ih  - in  Lh js  AgreemeoL,  p r ;o r  to
the j: ime, but not after, the issuance of parent CoJffnon Stock required to be
issued in the Merger is approved by Parent's stockholders

- 4 5 -
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by the_ Parent Requisite vote. parent's Board of Directors sha11 be permitted (A)
-to withhofd or withdraw, or qualify or modify in a manner reasonabl! 1ike1y l:o
be understood to be adverse to the company, Lhe parent Reconmendati6n (a ,,parent
Reconrnenda L- ion  change" )  _ i f  -and on ly  j f  ( i )  parenL hds  rece ived a  Super io r
Proposal, (i i) the Board of Directors of parent deteraines in good iaith. afLer
receiving the advice of its f inancial advisers and of outside Iega1 cornsel,,
that., as a result of such Superior proposal, a parent RecommendaEion Change is
necessary in order for the dir.ecLors of parent to comply with their f iduciary
d u L i e s  u n d e r  a p p l i c a b l e -  L d w .  ( i i i )  L h r e e  b u s i n e s s  d a y s  

- h a v e  
e l a p s e d  f o t l o w j n i

d-elivery by Parent to the Company of written notice advising th-e Company thal
the Board of Directors of Parent has resolved to so make a Farent aeionftendation
Change, specifying the material tenns and conditions of the Superior proposal
a n d  i d e n L i f y i n g  L h e  P e r s o n  m a k i n g  L h e  S u p e r i o r  p r o p o s a  l ,  ( i v )  

- c a r e n t  
h a s ' g i v e n

the Company the opportunity to propose to parent revisions to the t.erms of the
l -  ra  nsac t  i  ons  .  con  Lempl  a red_ by  Lh is  Agreemenc,  and pdr -enL and i t s  RepLesenLaL ives
shal1 have, if requested by the Company, negotiated in good faith with the
company and its Representatives regarding any revisions ta the terms of the
f ransac taons  contemplaLed by  th js  Agreement  p roposed by  Lhe Companv,  and the
B o a r d  o f  D i r e c t o r s  o I  P a r e n L  s h a - L f  c o n t i n u e  L o  b e l i e v e  i n  q o o d  

- f a  
l L h ,  a s  a

result of such Acquisit ion Proposal, that a parent RecommeidaLion Chanqe is
necessary in order for the directors of parent Lo comply hTith their f iducrary
duties under. applicable Law in l ight of any revisiols- ta the terms of the
transaction contemplaLed by this Agreement to which the Companv sha11 havt:
agreed or  (B)  to  approve,  o r  recornmend Lo the  shareho lders  o f  ia re rL ,  any
Super - io r  Proposa l  made a- f  Ler  the  da te  o f  Lh is  AgreemenL (any  such ac l_ ion ,  o
"Parent  Super io r  Proposaf  Ac t ion ' )  i f  the  Board  o f  D i rec to r i  o f  paren t
determines in good faith (after consuftai: ion with its f inancial advisers ar'd
legal cou]]sel) that such aclion is necessary in order for the directors of
Parent to comply with their f iduciary duties under app]icable Law, provided that
Parent ' s  Board  o f  D i recLors  may no t  take  a  parent  Super io r  p roposa l -Ac t ion
unless all of Lhe conditions in clause (A) above haw-e been sat' isfied
(subst.ituting the term "Parent Superior proposal Action,' for the term " parent
Recorurendat ion  Chanqe"  in  c lauses  (A)  ( i i )  and ( i i i ) )  and Lhe Accru is i t ion
Proposal continues to be a Superior proposaL in l iqht of any re-i isions to the
terms of the t:r 'ansaction contemplated by this Agreement to;hich tlre Company
sha11 have agreed.  So1e1y fo r  purposes  o f  Sec t ions  6 .2 (d l  ,  6 -2 (g)  and g . -3 (a l  to
Lhe extent applicalrle to an Acquisit ion proposal made to parent'al1 references
to "Acquisit ion Proposal. and , 'Superior proposal, ' shal1 be read as if all
re fe rences  to  ' , the  Company, '  in  those te rms as  de f ined in  Sec t ion  6-2(b)  were
re ferences  ins tead Lo  "Parent ,  "  as  i f  a l f  re fe rences  t { )  , ' c6mnFnv qh ,are<, '
references to "parent corunon stock. " as if .11 ."';:;.;:." ' ::t?;Yr#1"'";"rX"t'
references to "the Company, " as if the reference in the definitt ion of
"Acqu is iL ion  Proposaf "  to  "Sec t ion  6 .1 (a) { i x )  o r  (x i i i ) ' ,  v r 'as  ins tead a  re fe rence
to  "Sec t ion  6 .1 (b)  (v i i i ) , , '  and  as  i f  the  re fe rence in  the  de f i . r i t ion  o f
"super io r  Proposa l "  to  "sec t ion  6 .2 (c ) "  was  insLead a  re fe rence to  "sec t ion
6 . 2  { d l  . "

(e )  Cer ta in  permi t ted  D isc losure-  Noth ing  conta lned in  th is  Sec t ion
6..2.shalf be deemed to prohibie the company from complying with its discrosure
o-b-Lrgatlons under U-S- federaf or state Law, including under Sections 14d_9 and
149-2 of. the Exchange Act; provided, trowever, that if such disclosure has the
s \ rDsLant lve  e i tec t  o t

4 6 -
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withholding,' or withdrawing; or-qualifying or modifying in a manner reasonab_Lyl i ke ly  Lo  be  unde-Ls tood to .  be  adverse  io  Farent ,  t -he  c6mpony n"co^ ie r rOJ i  ro r r ,Parent shal1 have the right to_ terminate this Agreemert as set. fortlr in sectionB-4(a) .  Not l ing  conta ined in  ch is  secL ion  6 .2  s [a1 i  r r "  
-a . " . "J  - t " "p ion i t ' i  

c  e . r . r r ttrom complying with its disclosure obligaLions under u_s- i"a"i ir-"i--"t i." r,.,",including under sections- 14d-9 and 14e-i of the rxchange a-t; p.o.ria"a. 
-rrouo..r".,

t l ,at if such disclosure has the subsrantive eiiect of i i tfr iroiairg; 
-"i- '

wj-thdralring; or qualifying or_ modifying irr - n.rrrre. reasonably fif<ely to leunderstood to be adverse to the company the parenb Recornmendation, t i-re companysha l f  have i :he  r igh t  to  te rmina te  t i i " -  agr "e .e . r i  as  seL to r th  in  sec t ion  8 .3 (a) -

-  ( f )  E x i s L i n g  D i s c u s s - i o n s .  T h e  C o n p a n y  a g r e e s  L h d L  i r  w i - L - L
1 T 1 : 9 1 3 ! " , y  c e a s e  d n d  c a u s e  t o  b e  f e r m i n a L e d  a n y  e x j s L i n g  a c r i v i L i e s ,o r s c u s s r o n s . o r  n e g o t i a L i o n s  w i t h  d n y  p e r s o n s  c o n d u c t e d  h e r e t o f o r e  w i i h  r - s n , - n rt o  a n y . A c q u i s . i r i o n . p r o p o s a l t  

T l q , c g T p . l v  a s r e e s , e h a t  i L  , i i i - a ; k ;  ; h ; - - " ; ; ; 5 ; ; ; vsteps to promphly inform the individuaLs or entit ies referrEd c" i.r-irr"-t i.rt 
-

sentence hereof of the obligations undertaken in this s".i i"" o . z . 
--ri."-co^pr.ry

also agrees thaL it wil l promptly request 
"..h 

F".ror. that has hereLoforeexecuted a confidentiality agreemenL in connection witLr it" ton"ia"i i i ion otacquiring iL. or a',v of it; subsidiaries co;;;;, or destroy arr ioniiaerrtiarr n f o ' ' n a l i o n  h e r e l o f o r e  r u r n i s h e d  L o  s u c h  p e r s o n  b y  
" .  

J "  o " i , " i - i - " i - i l  J i  ^ " - . .i t s  Subs  id ia  r  i  es  -

(s )  Not ice-  
f i : l  9 f  the .Company and parenr  { the  , ,Rece iv inq  par ty . )

3?f:i"tin3lot:"Ui11t:::'i:]il.i3t3'"i""?t:,:ti:; wrirrin'ja-rrouiir-""'Jitv tr'a
proposar"'itr, i.i.pEci"co-ii-;;-i;""id;;;i:,i;:''"i8"938Lf3u"f,"":E"+:*':*,

iFiiilr,"iI";3:":'fl';"i::"#"liil,"i,_i:flF::;3":i;il,i1;,::;:ii'lj il;:lli: '..
3:i;if i5';:',ii.ill"j'li"::iiff;:i i;":';1,':sl 11i1n"e1.-1i:;i'i'g p-'iv ".".atE, a"-a"qo;;i;i;;-;';p"sar wlrh ..!pe"i-Lo-ic'3: i?: 33g3id?:,Y:3:oses 

to
indicatinq, in connection,wilh such no-tice, ih. 

-rra*" 
of such person and thematerial terms and conditiong. of any such A"di 

"iai-;""prJp"""-r 

"i 
l i i l idi"q, itapplicat' le, copies of angi:y:::S.:ffii*:::i':tS",il:;::?tJ"S:ii"i"Ei"ililiinEI ?IfEi*"i":i"S':i,."""

amendmenrs rr,.i"to-ir,it---::'5?, "5,":I""::l"t:ffu1.:ru i::::i:l J:xii3le".*'

ifui*il:,iitli;:l:iT:Iii*:i'":':;::!iii"d:':i:F;:*:$::*i;ii*ini";iiT:itrtgi:i f,::";::"';"i::f"ti;"i:Ji::l :i"ff::?1j:ii i"j."o.., co ir 6r irs subsidiaries
Superior Proposal Actionor any compairy necomrnenda:i":"ffi:ln:-B:'i:I"ii'*:'3**:illl"::.i:;.i"!:Hl*,
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another  Persoa pursuan l ,  to  th is  Sec t ion  6-2  as  soon as  pr :ac t i cab fe  a f te r  i t
provides such information to sucLr other Person if the Company has not previously
furnished sucl: information to Parent.

6 .3  TnformdL ion  Supp l ied .  ta )  paren t  and che compdny sha) l  p rornp t  Iy
prepare and fi le with the sEC the Prospectus / Proxy Statement, and Parent shall
prepare and fi le with the SEC the Registration Statement on Form S-4 lo be fi led
with the sEC by Parent in connection wil-h Lhe issuance of shares of parent
Common SLock  in  the  Me-Lger  ( inc lud- ing  the  jo in t  p roxy  sFatement  and prospecLus
i r h p  " P r . ' c n o . r - r r s / p r  ^ s ,  S l . r l a m p n l  " )  . . ) n c l  i l ' r l  i n . l  r  n . r ' l  l h p r e o F )  l l - h o  " q - 4
R e g i s t r a L j o n  S L a L e m e n t " )  a s  p r o m p l  l y  d s  p r a c t i c d b l e .  P a r e n L  a n d  t h e  C o m p a n y  e a c h
sha l l  use  ibs  bes t  e f fo r ts  to  have the  s -4  Reg is t ra t ion  Sta tement  dec la red
e f  f e c L - i v e  u n d e r  t h e  S e c u r i t i e s  A c t  a s  p r o m p t l y  a s  p r o c r i c d b l e  a f L e r  s u c h  f  i - L i n g .
and promptly ttrereafLer mail the ProspecLus/ Proxy Statement Lo the respective
stockholders of each of t lre Company and Parent- The Company and Parent sha11
a f s o  u s e  t h e i r  r e s p e c t i v e  b e s t  e f i o r c s  t o  s a t i s t y  p r i o r  t o  L h e  e f f e c L i v e  d . r t e  o f
L h e  S - 4  R e g i s t r a t i o n  S L d L e m e n l  a l l  n e c e s s a r y  s t d L e  s e c u l i t i e s  l a w  o r  " b j u e  s k y "
notice requirements in connection with t:he Merger and to consuruate the ottre:r
1-ransactions contemplated by Lhls AgreemenL and lrif f pay all expenses incident
therebo .

(b) The Company and Parent each agrees, as to itself and its
Subsidiaries, Lhat none of the irlformation supplied or Lo be supplied by it or
i t s  Subs id ia r ies  fo r  inc fus ion  or  incorpora t ion  by  re fe rence in  ( i )  bhe s -4
Registratiorl Sl-aLement wil l, at the time the S-4 Registration Stratement becomes
effective under .the Securit ies Act, contain any untrue staLemenL of a material
fact or omit to state any material fact required to be stated therein or

t ^  n a l 6  t h e  c i : i - a r a n F c  r l ^ a r c i n  i n  l i d h t  o f  l h e  c i r c u m s L d n c e s  u n d e - r
which Lhey were made, not misleaAing, and ( i i )  Lhe Pr.ospectus /Eroxy Statement
and any amendment or supplement thereto vt i f f  ,  at the date of mail ing to
stockholders and at the t imes of Lhe Company Shareholders Meebing and the Parent
Stocktrolders Meeting, contain any unerue staLement of a material fact or omlt to
s t d t e  a n y  m a L e r - i a . L  f d c L  r e q u i r e d  L o  b e  s L a L e d  L h e r e - l n  o r  n e c e s s a r y  i n  o r d e r  t . o
make the statements therein, in l ight of the circumstances under vrhich they were
made, not misleading. Ttre Company and ParenL wi. l l  cause t lre For:m S-4 to comply
as to form in al l  material respects with the applicable provisions of the
securit ies Act and the rules and regulat ions the:reunder.

6 . 4  S h a r  e h o l d e r s / S t o c k h o l d e r s  M e e L i n g s .  T h e  C o m p a n y  w i l .  L d k e ,  - i n
accordance with appl icable Lavr and i ts art icles of inco:rporation and by-laws,
al l  act ion necessary to convene and hold a meeLing of holder.s of Company Shar.es
to  cons ide r  and  vo le  upon  Lhe  app rova l  o I  Lh - i s  Ag reemen l  ( t he  "Company
shareholders Meeting") as prompLly as practicable after the s-4 R€gistrat ion
Statement is declared effecLive- ParenL wil l  take, in accordance with appl icable
Law and i ts cert i f icate of incorporation and by-1aws, alf  act ion necessary to
convene and hold a meeting of hoLders of Parent. Cotrunon Stock (the " Parent
Stockhrolders Meeting") as prompLly as practicable after the S-4 Regiistratr ion
Statement is declared effect ive to consider arld vote upon the approval of Lhe
issuance of Parent Common Stock required Lo be issued pursuant to lhe Merger -
Subj ecL
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to  the  prav is ions  o f  Sec t ion  6-2  hereof ,  ( i )  the  Company 's  Board  o f  D i rec to rs
shall reconrnend in the Prospectus,/ Proxy SLatement and at the Compan],
Shdreho lders  Meer ing  Lhat .  the  hoLders  o f  Company Shd les  dpp- rove  lh is  Agreement
and sha l l  take  a l l  1a ! r fu1  acL ion  to  so f ic i t  such  approva l ;  and ( i i )  Parent ' s
Board of Directors shalf recommend in the Prospectus / Proxy Statement and at
Parent Stockholde:rs Meeting that the holders of Parent Cotrmon Stock approve the
issuance of ParenL Comtrton Stock required Lo be issued pursuant to the Mergrer and
shall take all 1awfu1 action Lo solicit sucLr approval - The parties sha1l
coopera te  in  an  e f fo r t  to  ho ld  the  Compdny Shareho- lders  Mee l  ing  and the  ParenL
Stockholders MeeLing on the same day at Lhe same time-

6-5  F i l ine ts ;  o ther  Ac t ions ;  Not i f i ca t ion .

(a) The Company wil l , within 15 days after the date of Lhis
Aqreement, provide ParenL with a schedule setting forth a true and complete l ist
as of the date of ttris Agreement of (i) all Licenses issued or granted by the
F c C ,  L i c e n s e s  i s s u e d  o r  g r a n L e d  b y  a  U . S .  s t a t e  P U C ,  a n d  a l l  L i c e n s e s  i s s u e d  o r
granted by a 1oca1 covernmental Entity in respecL of cable franchises, in eaclr
case issued or gEarlted Lo the Company or any of its Sr.*)sidiaries and all other
Lj-censes issued. or granted to the Company by any Governmental Entily regulating
telecor.rnunications businesses or servlces or the use of radio spectrum; (i i) all
pending appLications for Licenses by i:he company or any of iLs Subsidiaries Lhai:
wou ld  be  such t l4 )es  o f  L icenses  i f  i ssued or  q ranLed;  ( i i i )  a ] l  pend ing
applications by the Company or arly of its subsidiaries for modifi"cation.
extension or renewal of any such License; and (iv) any agreement.s to acquir.e a
License LhaL upon acquisit ion by tlre Company would become such a tl4)e of
L icense.

(b) Par.ent and the Company slra11 cooperate vnith each other and use,
and shalf cause their respective Subsidiaries (including Cingular, YP-com and
their :respective Subsidiaries, which shall be deemed a Subsidiary of Parent and
the company for this purl>ose) to use, their respective reasonabfe best efforts
to take or cause to be taken all actions, and do or cause to be done all things,
necessary ,  p roper  o r  adv isa}Le  on  iLS parL  under  th is  Aqreement  and app l icab le
Laws to consummate aod make effective the Merger and the other transactions
contemplated by this Ag:reement as promptly as reasonably practicable, including
preparing and fif inq as promptfy as reasonably practicable all documentation t.o
a T f e c t -  a - 1 1  n e c e s s a r y  n o l i c e s .  r e p o r l s  a n d  o t . h e r  f i l i n g s  {  i n c J u d i n g  b y  T i  l i n q  n o
I a t e r  L h a n  - L 5 - d a y s  d f L e r  c h e  d - t e  o f  t h e  r o c e i p L  b y  P d r e n t  o f  l h e  s c h e d u l e
descr ibed in  Sec t ion  6-5(b)  ,  aL1 app l ica t ions  requ i red  to  be  f i fed  w i th  the  Fcc
and the notif ication al1d required form under the HSR AcC; provided, hoi^7ever.
that the failure to fi le vrithin such 15 day period wiLl not constritrute a breach
of this AgreemenL) and Lo obtain as promptly as reasonably practicable all
consents, regisLraLions, approvals, permits and authorizations necessary to be
obtained from any Lhird parey and/or any Gover.rflental Entity in order to
consum, 'na te  Lhe Merger  o r  any  o f  Lhe oLhe!  c rdnsacL ions  contempld ted  by  th is
Agreement. Each of Parent's and Lhe Company's obligations under this Section
6-5(b)  sha l l  inc lude,  v r ' i thou t  l im i ta t ion ,  (a )  the  ob l iga t ion  to  use  i t s
redsonab le  besL e f fo rLs  to  de fend any  rowsu ius  or  o lher  -Leg- l  p roceed ings ,
wheLher judicial
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l or administrative, chalLenginq consummation of Lhe l '{erger or the oLher
transactions contemplated hereby, incLuding seeking to avoid the entry of, or
h a v e  r e v e r s e d ,  t e r m i n a L e d  o r  v a c a t e d ,  a n y  s t a y  o r  o L h e r  j n i u n c t i v e  r e l i e f  l t h i c h
could prevent or delay the Merger or the consulnroation of the tf:ansacLions
conLemplated hereby and (b) the obligalion Lo use its reasonable best efforts to
avoid or eliminaLe each impedimenL Lo obtaining the Requi:red Governmental
Approvafs ,  in  each o f  c lauses  (a )  and {b )  so  as  to  enab le  Lhe C los ing  Lo  occur
if reasonably practicable by Lhe init ial Termination Date or as promptly
thereafter as is reasonably practicaltrle- Nothing in this Sectiorl 6-5 shall
require, or Lre consLrued to require (a) Parent or Lhe Company Lo Lake or refrain
I rom tak ing ,  o r  Lo  cause any  o f  i t s  Su-bs id ia r ies  Lo  Lake or  re f ra in  f rom tdk ing
any action, or to aqree or consent to the Company, Cingular, YP.com or any of
their respective Subsidiaries taking any acLion, or agreeing to any resLriction
or  cond iL ion ,  w iLh  respec t  to  any  o t  tbe  bus- inesses .  asseLs  or  opera t ions  o f
P a r e n L ,  L h e  C o m p a n y ,  c i n g u L a r ,  Y P . c o m  o r  a n y  o I  t h e i r  r e s p e c L i v e  S u b s - i d i a r i e s ,
i I  s u c h  a c t i o n ,  r e s L r i c t i o n  o r  c o n d i t i o n  w o u l d  L a k o  e f f e c t  p r i o r  t o  t h e  C l o s i n g
or  i s  no t  cond i t ioned on  the  C los ing  occur r ing ,  o r  (b )  Parent  o r  the  Company to
L a k e  o r  L o  r e f . r a i n  f x o m  t a k i n g  a n y  a c t i o n ,  L o  a g L e e  L o  a n y  c o n d l c i o n  o r
restriction with xespect Lo any assets or operations of Parent or the Company or
their respective sub;idiaries (including cingular, YP.com and their :respective
Subsidiarles), or to cause their respective Subsidiaries ( incfuding cing,ular,
YP.com and their respective subsidiaries) to do o:r ag,ree to do any of Lhe
i o r e q o i n g ,  i f  a n y  s u c h  a c L i o n ,  f a i l u r e  t o  a c t ,  r e s t r i c t i o n  o r  a g r e e m e n t ,
individually or in the aggregate, would reasonably be 1ike1y to have a material
adverse  e f fec t  on  the  f inanc ia l  cond i t ion ,  p roper t ies ,  asseLs ,  l ia lc i l i t i es ,
bus jness  or  resu l  ts  o t  operd t ions  o l  ParenL and i t s  Subs . id - ia r ies  ( inc lud ing
Cin$-rlar and YP.Com and their respective Subsidiaries) after the Merger {.at
b e i n g  u n d e r s t o o d  t h a t  f o r  L h i s  p u - r p o s e  o n l y ,  m a L e r i a l  i t y  s h a l l  b e  d e t e r m - i n e d  b y
r o t e r r i n g  L o  t h e  e q u i b y  m a r k e L  v a l u e  o f  P a r e n l  o n  L h e  d a L e  o f  L h , i s  A g r e e m e n t )  ( a
' R e g u - t a t o r y  M a t e r i a - L  A d v e r s e  E t f e c t " ) ,  i t  b e i n g  u n d e r s t o o d  t h a t ,  f o r  p u - r p o s e s  o I
determining wtlether a Regulatory Material Ad.verse Effect. would reasonably be
l i k e l y  L o  o c c u r .  b o t h  L h e  p o s i l i v e  a n d  n e g a t i v e  e f f e c L s  o f  a n y  s u c h  a c t i o n s ,
r e s t r i c t i o n s  a n d  c o n d i L i o n s ,  i n c l u d i n g  a n y  s a l e ,  d ; v e s L u r e ,  l j c e n s - i n g ,  I e . i s e  o r
d i s p o s j L i o n ,  s h a l  I  b e  t a k e n  i n L o  a c c o u n t ,  a n d  a n y  l o s s  o t  s y n e r g i e s  a n t i c i p a L e d
f rom the  Merger  as  a  resu l t  o f  any  suc t r  ac t ions ,  res t r i c t ions  or  cond i t ions ,
inc lud inq  any  sa1e.  d ives t i tu re .  l i cens ing ,  lease or  d ispos i t ion  shaL l  no t  be
L a k e n  i n t o  a c c o u n t .  S u b j e c L  L o  a p p l , i c a b l e  L a w s  r e l d t i n g  L o  L h e  e x c h a n g e  o f
informatrion, Parent and the company shall have the right to review in adwance,
alld to the extent practicable each wil l consult the other on, all of the
information relabing to ParenL or the company, as the case may be, and any of
L h e i r  r e s p e c L i v e  S u b s i d i a r i e s ,  a n d  Y P . c o m  a n d  C i n g u l d r  a n d  d n y  o f  L h e i r
respective subsidiaries, that appears in any fi l ing made vr' ith, or written
materials submitted to, any Lhird parLy and/or any Governmental Entity in
connection \,rith the Merger and Lhe oLher transactions conLemplated by this
Agreement (including Lhe s-4 Registration Statement) . To the extent permitted by
Law, each party shall provide Lhe other with copies of al1 correspondence
between it {or its advisors) ard arly GoverrunenLal Entity reLating to the
transactions contemplated by Lhis Ag:reement and, Lo the exLent reasonably
practicable, all telephone ca11s and meetinqs with a covernmental Entity
regarding the transactions contemplated by this Agreement shal1 include
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representatives of Parent and the Company- In exercising the foregoing righls,
each of the Company and Parent shafl act reasonably and as prompLly as
practica]l le -

(c) The Company and Parent each sha1l, upon request by the other.
furnish Lhe other with all information concerninq itself. i ts subsidiaries.
directors, officers and shareholders and stockholders, as the case nay be, and
such oLher matter.s as may be reasonably necessary or advisall le in connection
w i t h  t h e  P r o s p e c t u s / P - r o r y  S L a t e n e n L ,  L h e  S - 4  R e g i s t r a t j o n  S t a t e n e n l  o r  a n y  o l h e r
statement, f i l inq, notice or application made by or on behalf of Parent, the
C o m p a n y  o r  a n y  o f  L h e i r  r e s p e c r i v e  S u b s i d i a r j e s  L o  a n y  t h i r d  p d r L y  a n d / o r  a n y
covernmental Entity in connection \t ith the Merger and the transactio4s
contemplated by this Agr:eement -

(d) The company and Parent each sha11 keep the other appr.ised of Lhe
status of matters relaLing Lo completion of the transactions contemplaled
hereby, including promptly furnishingr the other with copies of notice or other
conr0un ica  L  - ions  rece ived by  Parent  o r  Lhe Company,  as  the  case may be ,  o r  any  o f
i t s  s u b s i d i a r i e s  o r  C i n g u l a r ,  Y P . c o m  a n d  d n y  o t  t h e i r  r e s p e c c i v e  s u b s i d i d r i e s ,
f rom any  th i rd  parLy  and/or  dny  Gover  nmenLa l  EnL- iLy  w- iLh  - respec t  Lo  Lhe Merger
ar1d Lhe other transactions conlemplaLed by this Agreement.

(e) Each of the company and Parent sha1l use reasonable best efforts
to cause to be delivered to the other and the oLher's directors a letter of its
iodependents auditors, dated (i l the date on which the s-4 Registration Statement
sha l - -L  become e t lecE ive  a id  ( i i )  che  C- tos ing  DaLe,  and addressed Lo  Lhe oLher  and
its directors, in fom and substance customary for "comfort" lettens delivered
by independent public accorDtants in connection vtith registration statements
similar to the S-4 Registration Statement -

6 .6  Access t  Consu l ta t ion-  Upon reasonab le  no t ice ,  and except  as  rnay
otherwise be required by applicable Law, the Company arld Parent each shall {and
shalf cause its Subsidiaries to) afford the Parent Representatives or the
Company Representatives, as the case may be, reasonable access, during nonnal
business hours througrhout the period prior to the Effective Time, to its
properties. books. contracts and records ard. during such period, each shall
( a n d  s h a l I  c a u s e  i L s  s u b s i d i a r i e s  L o )  f u r n i s h  p r o r n p L l y  L o  L h e  o l h e r  a l l
i n t o r m a L i o n  c o n c e r n i n g  i t s  o r  a n y  o f  i l s  S u b s i d i a r i e s '  b u s i n e s s ,  p r o p e r L i e s  a n d
personnel as may reasonably be requested; provided that no investigation
pursuant to this section 6-6 shal1 affect or be deemed to modify any
represenLdL ion  or  war ran ty  mdde bY the  Company.  Pa- renL or  Merger  Sub hereunder ;
and provided further that the foregioing sha1l not require the Company or parent
to permit any inspection, or Lo discLose any information, that in the reasonable
j udgrmene of the Company or Parent, as the case may be, would resuft in the
d i s c l o s u r e  o f  a n y  t r d d e  s e c r e L s  o f  L h i r d  p a r l  i e s  o r  v i o l a l e  a n y  o [  i L s
obligat.ions with respect to confidentialiLy if the Company or Parent, as the
case may be, sha11 have used all reasonable best efforts to obLain Lhe consentl
o f  such th i rd  par ty  to  such inspec t ion  or  d isc losure .  A l1  reques ts  fo r
informaLion made pursuant to bhis Section 6-6 sha11 be direcLed Lo an er<ecutive
officer of the Company or ParenL, as

f
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the case may be, or such Person as nay be designated by any such executive
officer, as the case rnay be-

6-7 Affif iates. The Company shall, prior to the Company Shareholders
M e e L  i n g ,  d e l i v e r  L o  P d r e n t  a  L i s t  i d e n t  i t y i n g  a l t  p e r s o n s  l r h o .  L o  t h e  k n o w j e d g e
of the Company's executive officers, may be deemed as of the date of the Comp-ny
Shareholders Meeting to be affi l iates of the Company for purposes of Rule 145
under the Securit ies Act and such lisL shaLl be updated as necessarv bo ieffect
changes from the date thereof unLil the Compal1y Shareholders Meeting. The
Company sha11 use its reasonable bestr efforts to cause each person ident.if ied on
suctr f ist to deliver to Parent, not laLer than five business davs prior Lo
Clos ing ,  a  wr i t ten  agreement  subsLanL- ia - I Iy  in  the  fo rm d t tached ds  Exh- ib iL  B
hereto .

6 -B Stock  Exchatge  L is t ing  and De-1 is t ing .  Parent  sha l l  use  iLs  bes t
efforts t.o cause the shares of Parent Conmon St.ock to be issued in the Merger
and in respect of Company Options and Company Awar:ds and otlrer ouLsLanding
equaty awards under tlae Company Stock Plans to be approved for l isting on the
M Y S E ,  s u b j e c t  t o  o f l - i c i d l  n o L i c e  o f  i s s u a n c e ,  p r . i o r  L o  t h e  C l o s i n g  D a L e .  T h e
Company sha11 take all actions necessary to permit the company shares to be
de-listed from the NYSE and de-reqistered under the Exchange Act as pro(rptly as
reasonabllz pract.icable lollowing the Effective Time.

6 . 9  P u b I i c i L y .  T h e  i n i t i a l  p r e s s  r e l e a s e  w i L h  r e s p e c L  L o  t h e  M e r g e r
shafl be a joinh press release and Lhereafter the Company and Parent sha11
consult with each otther prior to issuing any press releases or otherwise making
public annouicements with respect to the f 'Ieiqar and tlte other transactions
contemplated tly this Agreementr and prior i:o making any fi l ings wlLh any ttrird
party and/or any covernmental Entity (including any national securiLies
exchange)  ra i th  respecL Lhere to ,  excepL as  may be  requ-Lred  by  Lav '?  o r  by
obligations pursuant to any l istingr agreement with or rufes of any nalional
securit ies exchange, and excepL any coDsultat.ion that would not be reasonably
praci:icable as a resull of reguirements of Law.

6-10  Enp loyee Benef i t s .  (a )  ParenL agrees  tha t  i t  sha11 cause t t re
Surviving Corporation to honor all Company Compensation and Benefit plans in
accordance with their tems as in effect immediately before ttre Effective Time
subject to any ame{rdment or termination thereof that may be permitted by Lhe
terms of such plan and applicable Law- Parent agr.ees that, co[unencing at the
Effective Time and extending through at least the later t.o occur of 12 monLhs
after the Effective Time and Deceiber 31, 2007. iL shal"l provide or cause to be
provided to those individuals who as of the Effective Time are empfovees of Lhe
Company aIId iLs sut'sidiaries {other than employees covered. by a collective
barqaining agrreement) (the "Affected Employees" ) compensation and employee
benefils (excluding equiLy compensation awards or payments or benefits made by
reason of the Merger and the other transactions contemplated by this Agreement)
that are no less favorable in the aggregate than provided to the Affected
Employees inmediately before the Effective Time, provided,
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further. that in determining the timing. amount a.d termg and conditions otequity compensation and other incentiv6 awards to t 'e giinted t" 
-aiiecii ia

Empfoyees ,  Parent  sha l1 .  and sha1 l  cause i t s  Subs id ia i ies  to ,  t re i i - in -a
substantrially similar mqnner tho,se Af iect-ed Employees and those 

"lt 
ei--ernproyees

of parent and its sut'sidiaries wtro are substan-tia1ly similar to such aiiectea
E r n p f o y e e s  ( i n c - t u d i n g ,  - w i t h o u c  l i m i c a t i o n ,  b y  r e a s o n  o f  j o b  d u l i e -  u n A  

- v . u *  
o t

serv rceJ  .  No tw l -  Lhs  tdnd lng  the , Io rego ing ,  excepL as  prov ic led  in  th is  Agreemenl ,
.9!lr]+s contained herein_ sha11 gpJisate pareni, thi surwivins t"ip"..EiJr, 

", ".yaffi l iate of eiLher of rhem ro {J) maincaitr anv pairi"uf", c6*pi.i- iJri iJnsat i on
T9-P: " : , l i t  P lan ,  { i i  )  s ranL 9 l  .  i ssuq any-  equ- i i y  o r  egu i  r_y-bas ld  iward i -o r  ( i i i t
re raLn Lne emptoyment  o t  any  At tec led  EmpLoyee.  Notw i ths tand ing  the  to rego ing .
Parent shal1 or sha11 cause the surviving Corporat.ion to contiiue ,rrri ir 

-trr"

s e c o n d  a n n i v e r g q r y  9 ! . t h e  E f f e c L i v e  r j m e ,  e a c i r  o f  L h e  C o m p a n y  C " r p " . r i " l i " "  a n OB e n e l l t  P l d n s  r d e n t i f i e d  i n  S e c t i o n  6 . I 0  o t  L h e  C o m p a n y  o L s c l o s u r - e  L e t t e r
without any. change that is ad.verse to the participii i i f tt eieir-;;.-.; ' ;;;
E f fec l i ve  T ime -

(b) for all purposes under the compensation and employee tlenefitp1ans, policies or arrangemEnLs of parenr and its arrirlJtJ, ;;;; idi";;enefitsto -any  Af fec ted  Employees  a f te r  Lhe Ef fec t i ve  T ine  ( the  " l tew 
-p lans , , ) , -each

Arrected !Tg+gy". shall receive crediL for his or her service with the Corpany
and-ibs affi l iates before.i:he Effective Time ( iqcluding predecesso.-oi icqoi.eo
enLities or any other entit ies for which the company aid-it" 

"i i i i i" i"r 
rr".r"g . - L v e n , c r e d a c  t o r  p r j o r  s e r v i c e ) ,  f o r  p u r p o s e s  o f  e J i g i b i  l i t y ,  v e s t j n q  a n d

Dener r r  dccrua  I  (bu t  no t  { r )  to r  purposes  o I  benef i t  accrua l  r . rnder  de f ined
b e n e f i t  p e n s i o n  o r  o t h e r  r e t i r e m e n c  p l a n s  o r  ( i i )  t o r  a n y  n e w  p i o q r . . - i o r  w h r c ncred i t  fo r  benet i r  accruar  fo r  serv i -ce  pr io r  to  t r re  e r ie ic ive  [ " iE- " i  

" r . tprogram-is not griwen Lo simifarly situated empfoyees of pa.ent other thin ttreAf fec fed  Employees)  lo  Lhe same exLent  Lhat  such-Af fec ied  r^pr  
"v " "  

- r " " - - !n t  
i  t - lea ,

before the Effective Time, t.o cr.edib for such service unaer iny- i imirir-".
comparabfe_ compensation and Benefit plans (except to the extent such cieart
w o u l - d  r e s u l L  i n  a  d u p l i c a L i o n  o f  a c c . u a l  o f  b e n ; f i L s ) .  i n  a O U i i i o n , - - i f  . { i f e . t " O
Emp-Loyees-or the i r -dependents are incfuded in any medical, dental, health ororner  weL lare  benet l t  p lan ,  p !ogra f i  o r  a ! rangemenL (a  *successor -  p lan , ' )  o the '
f h a n  t h e  p J a n  o r  p l d n s  i n  w h i c h  t h e y  p a r t ! c i p a r e d  i m m e d - i a t e l y  p r i o i  t o ' t i "
E f f e c t i v e  T i m e  ( d  ' p r i o r  p r a n " ) ,  e a c h - a t f e c t l d  e r n p l o v e J  i r r . h i S i . i v  

" t t " i l  
r "e l r g - L b l e - L o  p a r t . i c i p a L e ,  l r i L h o u t  a n y  w a i t i n g  t j m e ,  i n  a n y  a n d  a l l  S u c c e s s o r

Plans and suctr successo:r plans shall not include any reslrictions, l irniLations
or excfusionary provisions with. respect to pre-exis"ting --.ai-i-. i, 

-;;1;ri"G,

9.I 19lrye]y. at-\^/ork requiremenLs.or any proof of insuiabil ity requirem-nts(excepL to  Lhe eKLent  such,exc lus ions  or  regu i rements  were  appt icSt r -Le  under  anysimilar Prior plan at the time of commencement of participati;; i ;_;;ch 
--

: l : " : : " : i  P lan) .  dnd any_e-L ig ib - Ie  oxpenses  incur re -d  by  any  Af fec ted  employee andh r s  o r  h e r  c o v e z e d  d e p e n d e n L s  d u r i n g  L h e  p o r t i o n  o f  t h e  p l a n  y e a r  o f  t h e  p r i o r
Plan_ ending on the dat.e of.the Affecled Employee, s cornmeircemeit ot pail icipailo.,
in this successor Plan begins sha11 be tak6n into account. under thii successorPlan for purposes of satisfying aff deductible, coinsurance and maximum
out-of-pocket requirements applicable to Lhe Affected Employee 

".ra 
tri.-o. rrer

covered dependents for the applicable pfan year as if th-esJ anounts had-b"e'pa !d  rn  accordance w j  th  Lhe Successot -  p - lan .
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(c )  Wi thouL l im i t ing  the  genena l i t y  o f  Lh is  Sec t ion  6 .10 ,  parenL ar ld
Lhe Company agiree Lo the employee matters seh forth in Section 6-10 of the
Company Disclosure Letter -

{d) prior to making any written or oral communications to the
directors, officers or employees of the Company or any of i i_s Subsidiaries
pertaining to the compensation and employee benefits of the current and former
ernployees of the Company and its affi l iaLes that are affected bv the
tLansacL ions  contempla ted  by  Lh is  Agreemenl .  Lhe Company sha l - i  p rov jde  parent
wiLh a copy of the intended writben communication or any written script or noLes
rn respect of oral commu]lications and Parent shall have a reasonable period of
time to review and colrEnent on the colununication or script, and the Company shalf
consider in good faith conunents of Parent.

6 .11  Expenses .  Su l r jec t  to  Sec t ion  8 .5 ,  whether  o r  no t  the  Merger  i s
consu.lunaLed, a1l costs and €xpenses incurred in connection with this Agreement
and the Merger and Lhe other transactions contempLated by this Agreement. shafl
be paid by the party incurring such expense, except that expenses incurred in
connec l ion  w iLh  Lhe f i l i ng  fee  to r  Lhe S-4  Reg is t raL ion  Sta temenL and pr inL ing
and mailing the Prospectus /Pror<y Statement and the S-4 RegistraLion Statement
shal1 be shared equally by Parent and the Coalpany-

6 .12  Indemi f i ca t ion ;  D i rec to rs ,  and Of f i cers ,  Insurance.  (a )  From
and after Lhe Effective Time, ParenL shaL1, and sha11 cause j-he Survivlng
Corporation to, joinaly and severally, indemnify and trold harmless, and provide
advancement of e:<penses to, each presenh and forr[er director arld officer of the
Company (when acLiner in such capacity) deLermined as of the Effective Time (the
"IndemDified Parties") against any costs or expenses { including reasonable
a t .Lorney 's  fees) ,  judgments ,  f ines ,  losses ,  c la ims,  damages or  l iab i l iL ies
lncur red  in  comect . ion  w i th  any  c la im,  acL ion ,  su i t ,  p toceed ing  or
investigation, whether civil, criminal. adrninisLrative or investigative, arising
o u t  o f  o r  p e r t a i n i n g  t o  m a L L e r s  e x i s t i n g  o r  o c c u r r i n g  a t  o r  p r i o r - L o  L h e
Effective Time (including for act.s or omissions occurring in connection with the
approval of this Ag.reement and Lhe consummation of the transact.ions conterflplated
h e r  e b y ) ,  w h e t h e r  a s s e r t e d  o r  c l a i m e d  p r i o r  t o .  a L  o r  a f t e r  L h e  E f t e c t i v e  T i m e .
{i) to the same extent such individuals are indeslnif ied or have the right to
adwancement of expenses as of the dai-e of this Agreement by the Compan\/ pursuant
Lo  ibs  a r l i c les  o f  incorpora t ion  and by- Iaws and-  indemni t i ia  L  ion  aq iee-me-n ts
ident i f ied  in  Sec t ion  5-1(h)  ( i )  o f  the  Company D isc losure  Le t te r  w i th ,  o r  fo r
t h e  b e n e f i r  o f ,  a n y  s u c h  i n d i v i d u a l s  a n d  ( i i )  w i t h o u L  r e g a r d  t o  L h e  l i m i t a L i o n s
in subclause (i) above, to the fulfest extent pe.rmitted Lly Law-

(b) Any Indemnified ParLy wishing to claim indennification under
S e c t i o n  6 . 1 2 ( a ) ,  u p o n  l e a r n i n g  o f  a n y  s u c h  c l a i m ,  a c t i o n ,  s u i t ,  p r o c e e d i n g  o r
inwesbigation, sha11 p:romptly notify Parent and the Surviviag Corporatior:
thereof, but the failure to so notlfy shall not relieve Parent and the Survivinq
Corpord t ion  o I  any  l - iab i - l i t y  they  may have to  such Indemni f ied  parLy  i f  such
failure does not materially prejudice
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Par-ent_ or the Surviving Corporation, as the case may be. In the event of dlrl.
s u c n  c l a i m ,  a c r i o n ,  s u i t ,  p - r o c e e d i n g  o r  i n v e s L i g a h i o n  ( v r h e t h e r  a r i s i n q  b e f o r e  o r
after the Effective Time) , {i) the surviving corporation shall have tf ie right to
assr]me Lhe defense thereof and the Surviving corporation sha11 noL be l iable to
such rndenrnified parties for any 1ega1 ex5renses of other counsel or an\/ other
expenses subsequenLfy incurred by such rndennified parties in connect.ion with
Lhe defense thereof, except that if the Surviving Corporation elects not to
assume such defense or counsel for ttre rndennlfied paiLies adwises thaL there
are issues which raise conflicts of interest bei:ween the surviv.inq Corpot.trort
and the Indemnified Parties, the fndemnified par:ties may ret.ain c6rlrr."i
s a t . i s f a c L o r y  L o  L h e m .  a n d  L h e  S u r v i v i n g  C o r p o r a L i o n  s h a l J  p a v  a I l  r e a s o n a b l e
fees and e)<pe4ses of such counsel for Lhe Indennified part.iei promrltlv;
pJovided, hrawever. that the Surviving Corporation sha11 be obligatbd iursuanc co
this paragraph (b) to pay fo:r only one fi in of counsel for all irra".nii i"a
P a r L i e s  i n  a n y  j u r i s d i c L i o n  ( u n - L e s s  t h e r e  i s  a  c o n t l  i c t -  o f  i n t . e r e s L  a s  r : r o v i d e d
a lcove,  ( i i t  the  Lndemni  t  j  ed  .  Par  L  - i  es  w i l l  coopera le  in  Lhe de tense o f  any  sucb
matLer and (i i i) the Surviving Corporation shall not be 1iab1e for any 

-

seLtfement effected without its prior rrritten consent_

(c) Parent shal1 cause the Surviving Corporation to and the
Surviving Corporatiorr shal1 maintain a policy oi pollcies of officers, and
dinectors' l iabil i ty insurance for acts and omissions occurring prioi to the
Effective Time {"D&O Insurance" ) with cowerage in amount and s6oie at least as
lavora ]c le  as  Lhe company 's  ex is t ing  d i rec to rs '  and o f r i cers '  l i ab i l i t v  insurance
coverage for a period of six years after the Effective Time; providedl however,
rnar, rr Ene e).fsctnq u&o Tnsurance expires, is Lerminatted or cancelled, or if
the annual premir.n i:herefor is increased to ar amount in excess of 300% of the
Last amual prgrniu4 paid prior to the date of this Agreement (such amounL, as
s ta ted  in  sec t ion  6 .LZ o f  the  company.  D isc fosure  Le tLer ,  the  ;cur ren t  p r " i r l " - " ) .
in each case durinq such s.ix year period, the surwiving corporation lvi11 use its
reasonable best efforts to obtain D&o rnsurance in an amount and scope as greal
as can be obtained for the remainder of such period for a premium noi in e*cess(on an annualized basis) of 300t of the CurrenL premium; and prowided further
t h a L  i n  l i e u  o t  s u c h  c o v e r a g e ,  p a r e n l  m a y  s u l l s L i t . u t e  a  p r e p a i i l  " t a i f ,  p o t  i c y  t o r
such coverage,  wh ich  i t  may cause Lhe Company to  ob la in -pr io r  to  Lhe C iosr r . rq -

(d )  I f  Parent  o r  any  o f  i t s  successors  o r  ass ig ,ns  ( i )  sha11
c_onsol idate - with or mergre inLo any other corporation or enlity ana shall not be
the continu.ing or surviving cortr)oration or entity of such coniolidation c_,r
merger or {i i) sha11 transfer all or substarrtially all of iLs properties arld
assets to any individuaf, corporation or other entity, hhen anh i-n eactr suctr
case, proper provrslons shall be made so that the successors and assiqns of
Parent shall assr-rme a1l of the obligaLions set forth in this SecLion 6-12.

. (e) The provisions of this Section are intended to be for the
be4efit of, and shall be enforceabfe by, each of the Indemnified partiel. their
h a i  r a  . n / ]  F h - i r  r 6 n r 6 e 6 n

rndernnified pdrry in.",:3:ii:;',13;'il:':3"f;:?no3;J,i;l:"?:"fi"ff:'33.fI"fl5.
r t s  S u b s i d i a r i e s  u n f e s s  a  r e l e a s e  o f  L h e  p r o v , i s i o n s  o f  t h i s  S e c t i o n  i s -
s p e c  i  I i c a l  l y  p r o v i d e d  f o r  i n  s u c h  r e ] e a s e .
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6.13 Regulatory conpriance- The company and each of its subsidiariesaqrees Lo use its reasonable best efforts to (aj cure no fater tf,ar,. ifr"-Effective Time any material violations and deiaulis lr 
".v 

oi-trret" ,t i6J, orrva p p l j c a b J e  r u l e s  a n d  r e c n r l F f  i ( r r s  ^ f  r h F  F . r - .  / " F rmiieriaL .""p""i",itr,-#:":::*: :; Ef;: i:-:- l,iiS:,lE'Sii) ;r{:) ":"::lg"ti""ilf i led vrith the Fcc all reports and other fif ings to be fired ,rna.i ippric.rreFCC Rules and lc) to the. extent ,reasonably_ requested by pareat irt r i l t irtq, t"x"all actions for each of them to be in co*ftiatice upon the consumrnation ot thec fos ing . i , v i th  Lhe provLs ions  o f  sec t ions  2 i l  a . ,d  2 ' t2  o t  i ie  c " .  
" r i .uc i " " "  

a . t( rnc ludrng  any  orders  i ssued by  the  FCC in te rpre l ing  or  inp lement inq  suchprovrs tons)  paren l  agrees  fhaL, .  i f_Lh is  Agreement  i s  te f in ina ted  by  the  Companypursuant to section 8-3(b), it sharl pronptfy thereafter reimburse- the companyfor  dny  reasonab le  ou t -o t -pockeL expenses-  incur r  ed  by  the  Conpany 
-  
to i i "v / l " 'glncurrence and delivery of reasonable documenLs by tle conpan]u ai tt e aireEtion

9t Parent -pursuant to clause (c) of this section 
-g.l-:- 

tne- paieni i,,a 
"i.n 

otlEs  suDs ldaar res  acr rees  Lo  use f ts  reasonab le  bes t  e f fo r ts  to  (a )  cure  no  la te rthan Lhe Ef fec t i ve-T ime any  rna le r ia l  v io f i i l o r r=  and de fau l  r -s  uv  l r rv  
-o i  

[ne*under: any gppficabLe l 'cc eufes, and (b) comply in Jli 
-^i l" i i"f ' ,"ri"Ji" ".t,vr 

tf, tfr"terms of the Fcc Licenses.and fi le or cause- L-o be fi led wiLh the rEc-"i l reportsand other fi l ings to be fi led under applicable FCC Rules-

6-14 Takeover_ Statul_e; Rights Agreenent. (a) If any Takeover stalute
i... :I.l.y-!:gome. applicable ro rhe lleiger oi irre otrrer irarrs.c-tiorrs -jniempratedl.y l_hrs Agreement, eaclr of parent and trre company and their respective goaids ofD.ar.ectors sha11 grant such approvafs and take- suifr actions 

"; 
;;a 

-;;;;r;_.y 
."trhat such transactions may b-e consununated as p'omptly 

"r 
pr".t i- irr. 

-o"" 
cir.terms contemplated by this Agreement or by tfr-e tteiger and otherwise uiJreasonable best effort.s to act to eliminate or minimize ttre etiecls oi"sucnstatuLe or regulation on such transactions.

-  (b )  The Company w- i -L  j  Lake,  by  no  laLer  Ehan Lhe t i f th  bus iness  ddya L L e r  t h e  d a E . e  o f  t h i s  A g r e e m e n L ,  a l 1  n e c e s s a r y  a c L i o n  w i i h  r ; ; p e c t - I o - - J r l  
" .Lhe ou t .sLand ing  R iqh ts  (as_def ined in  r_he n igh- ts  AgreemenL)  . "  Ln i i ,  

- . " -o t
i n u n e d i d t e l y  p r i o r  [ o  L h e  E f r e c t i v e  T i m e ,  a s  i  t e s . . i t  o f  e n l e r i n g  

- i . r l o * l r r r .

Agreement or consurnrnal-i ng. the Me-rger and/or the otrr"r. ir i.tsiciidt 
"--""rri&,pr"t.aby-this- Agreement, (a) neither th6 Company nor parent wil l have .nv 

- 
of,f lqatio.rsunder the_R.ights or the Rights Agreemei:t, 

- 
(e) the holders ot tfre ri iqfri!-wiff

have no ristrts under rhe Righrs or the nighti agreemeni i"a f C f-t i i"-i i i l f .t,Agreement wil l expire -

6.15 Dividends. The Company sha11 coordinate with par:errt thedeclaration, setLinq ot record date! a-nd p.1 
"ri 

dates of aiviaenas-oi- d,r*panvShares so that holders of company strares'ao-noi-r"."i.r"-ai.ria;;;;*;.-;"; i,
companv shares and parent corunon stock received in Lh,e M"ig"i i;-r""pEJi'or .,..,ycalendar quarter or fail to receive a dividend on erl-rrer Company Shares orParent common stock received in the Merger in respect of any- caiend-i 

-qrr.rce..

6 -16  Cont ro l  o f  the-Company,s  o r  paren t ,s  Opera t t ions  -  Noth ing
9: l !31199 in  th is  Asreemenr  sha l1  s -Lve-  parenL or  Ln" -c . f ip i . v l  

- l j i ; " ; ; i ; ^ ; i

lnO.1rec t lw .
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rights to control o:r direcL the operaLions of the other prior Lo the Effectave
Time. Prior to the Effective Time, each of pa:rent and the Companv shaff
e x e r c i s e ,  c o n s i s t e n r  ! v i t h  L h e  L e r m s  a n d  c o n d i L i o n s  o f  L h i s  A o i e c m e n t  - . m n t c t - p
c o n L r o l  a n d  s u p e r v i s i o n  o f  j L s  o p e r a t i o n s .

6 .17  Sec t ion  16(b) .  The Board  o f  D i rec to rs  o f  each o f  the  Compau, ,
a n d  P d r e n t  s h a 1 1 .  p r i o r  t o  t h e  E [ f e c L j v e  T i m e ,  L a k e  a l l  s u c h  a c c i o n s  a s  m 3 v  b e
necessary or appiopriate pursuant to Rule 16b-3 (d) and Rule 16b-3 (e) under- the
Exchange Act to exempt from Section 16 of Che E)<change Act l i) the disposition
of Company Shares and "derivaLive securit ies. (as defined in Rule 16a-1 {c) under
the Exchange Act) with respecb to Company Shares and (i i) the acquisit. ion of
Parent Co(unon stock and derivative securit ies with respect to pafent Co$mon
Stock pursuanL to the terns of this AgEeemenc by officers and directors of the
Company subject to the reporLing requirements of Section 16(a) of the Exchange
Act or by employees or direclors of the Company who may become an officer or
d i  r e c L o r  o f  P a r e n t  s u b i e c t  L o  L h e  r e p o r t j n g  r e g u i r e m e n L s  o f  S e c L i o n  l 6 ( a )  o f  t h e
Exchange AcL -

6 .18  Tax-Free Qua l i f i caL ion .  (a )  Each o f  the  Companv and parent
sha l l  usc  iLs  reasonab le  besL e l fo r ts  to  and Lo  cause each o t  i l s  Subs id ia_r jes
L o ,  ( i )  c a u s e  t . h e  M e r g e r - L o  q l " l l t y  a s  a .  " r e o r g a n i z a r i o n "  w i t h i n  L h e  m e a n i n g  o i
Sec t ion  368(a)  o f  the  Code a id  ( i i )  ob t .a in  the  op in ions  o f  counse l  re fe r red- to
i n  S e c L i o n s  ? - 2 { d )  a n d  7 . 3 { c )  a f  L h - i s  A g r e e r n e n L  -

(b) Fron and after Lhe lffective Time, parent slra11 not take drry
action that is reasonably l ikely to cause the Mergier Lo fail to qualify as a
" reorgiani zaLion " t/ ithin the meaning: of Section 368(a) of the Code, including arry
actlon that is reasonably 1ike1y to cause the Merger to fail to satisfv the-
"conL inu i  ty  _o f  bus iness  en te(pT ise"  requ i  renen l  descr jbed in  . f  reasu. ry  Regu laL ion
Sect ion  1 .368-1  (d ) -  I f  hhe  op in . ion  cond i t ions  conta ined in  Sec t ions  1- : (d )  ana
7,.3_(c) of this, Agreeme.t have been saLisfied, each of the Company and parent
shall reporL Lhe Merger for U-S- federal income tax purposes as a
"  reorgan i  zaL ion  "  w i th in  the  mean ing  o f  SecL ion  368(a)  o f  the  Code.

6.19 Tax RepresentaLion Letters. The Companv shall use its
reasonable b,est efforts to deliver to Fried, Frank, Har?is, Shriver & Jacobsorl
LLP and Lo Suflivan & C:romwelf LLp a "Tax Representation Lectef:,,, dated as of
the Closing Date and signed by an officer of the Company, containinq
repr .esentaL ions  o i  the  Company,  and ParenL sha l . l  use  iLs  reasonab le  besL e f to r ts
Lo deliver to Fried, Frank. Harris, Shriver & .facobson LLp and to Sull ivan &
Cromwell LLP a "Tax Represent.at.ion Letter,, '  dated as of the Closinq Date and
signed by a-n officer of Parent, containing. representations of parent, in each
cas€ as sha11 be reasonably necessary or appropriate to enable sull ivan &
CromweLl LLP to render ttre opinion described irl Section 7-2(d) of this Aqreement
arld Fried, Frank, Harris, Shriver & Jacobson LLp to render tl.e opinion descritred
in  Sec t ion  7 .3 (c )  o f  tb is  Aq. reement  -

-5 '7  -
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6 .20  C ingu lar  Headquar te rs  -  F rom and a f te r  the  Ef fec t i ve
at least the 5th anniwersary of the Effective Time, parent aqrees to
the cor.porate headquarLers of Cingular in Atlanta, ceorqia.

- 5 8 -

6-21 Direct InvesLment p1an. As promptly as reasonably practicalcle
after ttre date of this Agreement. the company wii l iease to arlof piiJons wto
_are,rlot participants in the Company Direcl fnvestment plan during the five
business days prior to the date of this Agreement inLo tlre Company nirect
Investment Pfan. fn addition, from and after the date of this Aqreement atl
Company Shares  so ld  under  such p , [an  sha l l  be  acgu i red  by  Che Company in  an  open
market purchase -

ARTICLE VII

CONDlTlONS

respecLive "3;I"5:l3i'l?":":f, 3::lo"i:':;?":f'lfl:'i:ir:: i:'sffj::: t:'?f;:. 'n"
sat r  s lac tLon or  wa iver  a t  o r  p r io r  Lo  the  C los ing  o f  each o f  Lha to l - low. i  nq
cond i t - ions :

(a) Shareholder/Stockholder Approval - This Agreement shall have been
duly approved by holders of Company Share;- constibuting Lhe Company neq"isite
VoLe. and the issuance of parent Conmon stock required-Lo be isiueh in'the
l"lerger shall trave been duly approved by the holders of shares of. parenL conunon
Stock constitueing: Parent Requisite Vole.

(b) NYSE Listing. The shares of panent Colrunon Stock issuable to the
9gnpetry stockholders pursuant Lo the Merger sha1l have been authorized for
,Lrstangr on the _li-fsE upon official notice of issuance-

. (c) RegllaLory Consents- (i) The waiLirrg period applicable to the
corsummation of -th-e Merger under Lhe HSR Act and tha eC Uergei- negulation (if
app-Lrcab-Le) shalf have expired or been earlier te:rminated, (i i) all coveryunental
Consents required to be obtained from the FCC for the consr-unmation of the Mer.rer
shall have been obtained, (i i i) all covernmental Consents required t; ba- 

------

_obtained. . from any u. s- state puc in order to consuirimate the 
-Merger 

"trail 
n..,r"

been obtalned, and (iv) al1 other: covernmental consents, the failure of which to
make or- otltain would, (A) individual]v or in the aggregatre, reasonably be l ikeiy
L 9  I i : u + f  i n  a . R e g u l a L o r y  M a L e r i a t  A d v e r s e  E f f e c t  o i  ( E )  b e  r e a s o n a n t y  i . i , f e f  y  e o
resu lc  rn  an  o l f i ce- r  o r  d i recuor  o f  paren t  o r  the  Company be ing  sub je i t  fo
criminal l iabil i ty, shal1 have been mad€ o.r obtained i 

"l l-cn 
eov6rn*eitai

9o99e l !g  r  .  toge ther  w i th  rhose descr ibed in  Sec t ion  7-1(c )  ( i )  ,  
. t . I (c )  ( i i )  and

7.1(c )  ( i i i ) ,_  the  ' 'Requ i red  covernmenta l  Consents ' , ) .  I ' o r  purposes  o t ' i t i !
AgreemeI rL ,  the  Le- rm "Covernmenta l  ConsenLs, '  sha l - t  mean a l t  no t  i ces ,  repor ts ,  and
o lher  f i -L ings  requ i red  to  be  made pr io r  to  che Ef rec t ive  T ime by  t te  - impor ry  o r
Parent or any of Lheir respective Subsidiaries (includinq Cinqular) with; and
all consents,, reg,istrations, approvals, permits, clearanies aia a.'ttori=it ions
requared- to be otttained prior to the Effective Tirne by the company or parent or
any ot therr respective Subsidiaries ( includinq Cingular) from, any

' !ame unt a t
maintain

I
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Governmental Entity in conneclion with the execution and delivery of this
Agreement and the consummaLion of i:t le l lerger and the oLher Crans-actions
contempfated hereby -

(d )  Orders .  No cour t  in  the  U-S-  o r  U-S-  federa l  o r  s ta te
fegislature or other eualifying Governmental Entity sha1l l lave enacted, issued,promulgated, enforced or entered after ehe date of Lhis Agreement a.ry ia!,./,
o rder ,  decree  or  in junc t ion  {whether  temporary .  p reJ imina iy  o . r  perm-r renL;  tha t
] :  ] l  e : lec !  and en jo rns  or .  o1-herwrse  proh ib i ts  consun1nat ion  o f  the  Merger( c o l L e c L a v e l y ,  a n  , ' O r d e r , ' )  N o  C o v e r n m e n t a l  E n t i  L y  n o t  r e f e r r e d  c o  i n  t h e  p r i o r
senLence shall have enacted, issued. promulgaLed, enforced or entered an order
w h i c h  i s .  i n d j v i d u a l l y  o r  i n  L h e  a g g r e g a L e ,  r e a s o n d b l y  ] i k e l y  t o  r e s u l i  r n  a
Regulatory Material Adverse_Effect or subjecL any off-icer or-director of parent
o r  F h e  c o m p a n y  f o  c r j m j n a l  I  i a b i _ l i t y .

(g), S-+ Registralion Statement - The S-4 Regist:ration StatemenL shall
have become e f fecL- ive  under  che Secur i t ies  Ac t -  No s top  order  suspend jnq  the
effect.iveness of the S-4 Regisj:ration Statement shafl irave been iisued--

7-2 CondiLians to Obligat.ions of parent and Merger Sub. The
obligations of Parent and Mer.ger sub to effect the Mer:ger aie also s,.rt j.ct to
t h e  s a l i s r a c t i o n  o r  w a i v e r  b y  p a r e n t  a t  o r  p r i o r  t o  L h 6  c l o s i n g  o f  t h e - i o r t o w i n q
cond i t ions :

(a)_ Representations and Warranties- (i) The representations and
w d r r a n L  i e s -  o f  t h e  c o m p d n y  s _ e t  t o r L h  i n  s e c t . i o n  5 . - t { b )  ( i )  r - e l a c i n g  L o  f h e  c a p i t a l
stock of the comparry shall be true and correct in alf material r6specl_s (A)-on
the- dat-e ot this Agreement and (B) at the Cfosing (except to Lhe extent that
s u c h _  r e p J e s e n c a L - i o n  a n d  w a r . r a n t y  e x p r e s s l y  s p e a k !  a s  o f - a  p a r L i c u l a t  d d L e ,  i n
w h i c h - c a s e  s u c h  r e p r e s e n t a L i o n  a n d  w a r r a n l y  i n a l i  b e  t _ r  u e  a n d  c o r r e c t  i n  a l l
maLer la l  respec ts  as  o f  such ea : r1 ie r  da te)  ;  { i i }  the  representa t ions  and
warranties of-the Conpany tet for:th_ in Lhis Agreement tlat are qualif ied by
CgTpany Material Adverse Effect shall be true and correcL {A) o; the date of
Lhis Agreement and (B) at the closing (excepL to the extenL th.t any =uth
representataon and warranty expressly speaks as of a particular datE, in which
case_such representation and warranty sha1l be true ai.d correcL as oi such
earlier date)r (i i i) the other- representations and warranties of the Compdny sec
forth in thls AgreemenL sha11 be Lrue and correct (A) on the date of ttri i
Agreement and (B) aL the Closing {except to the ext.ent that any such
representation and warranty speaks as of a particula:r dace, ir ivrhich case such
representation and warranty shalL be so t:rue and correct as of such date),provided, however, that noLwithstanding anything hereln to Lhe contr;;;: ' the
cond i t ion  seL fo : r th  in  th is  sec t ion  l  -2 (a)  ( i i i ) -sha l1  be  aeemea io  i r . - r i ' t  

" " r ,satisfied even if any representations and warranties of the comlany ..e ,roc so
true and correct unless the failure of such representations and wairanties of
the Company to be so true and.correce (read for purposes of this SecLion' 7 . 2 ( a l  ( j  L i )  v , r i  L h o u t  a n y  m a r e r i a l j L y  q u a l i f i c a t j o n ) , - j n d j v j d u a j t y  o r  i n  t h e
aggregate, has had or would reasonably be l ikely to have a.Conp-aay Material
Adverse Effectr -and (iv) parent shall Lrave rece-ived at the c1o;in6 

" ""i l l t i""t"sagined on behalf of the Company by an executive officer of the Comlrany to Lhe
ef fec t  tha t  the  cond i t ion  se t  fo r th  in  th is  Sec t ion  7-2(a)  has  t ,ee-n  s i t i r f lea-

j

I

i

' l
j

I

l

I
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(b) Performance.of ObLigations of the Company. The Company sha11
have performed in all maLerial respects all obliqations iequired eb b-e perfonned
b y  i t  u n d e r  L h i s  A g r e e m e n L  a t  o r  p r i o r  f o  L h e  C 1  o s i n q ,  d n d - p d r e n L  s h a l l  h d v e
received a certif icate signed on behaLf of the company by an execuLive officer
of Lhe Company to such effect.

{c) Consents Under Agreements. The Company shaLl have obtained the
consent or approval of each Person whose consent or approval shafl be required
In  o rc ie r  Lo  consun lmat .e  the  LransdcL ions  contempla ted  by  Lh- is  Agreement  under .  dny

Contract to which the Company or- any of its SubsidiariEs is a party, except
those for which the failure to obtain such consent or approval- wouid not.
individgally or in the ag.gregate, reasonably be 1ikely i; ha;; i C"*pirrv
Material Adverse Effect -

(d) Tax Opinion- Parent shafl have received the vrritten opinion of
Su l lrvan & Cromwell LLP, counsel Lo parenL, or other counsef reasonably
satis_factory to parent, dated the Closing Date, to ttre effect_ that the Mergrer
wil l be hreat.ed for Federial income tax purposes as a reorqanization v/ithin-the
mean ing  o f  Sec t ion  368{a)  o f  the  Code-  fn  render ing  such op in ion ,  counse l  to
Parent shal1 be entit led to rel-y upon assurnptions, representations . warranties
and covenants, including Lhose contained in this AgreEment and in the Tax
Representation Letlers described in section 6-L9 of this Agreement.

(e) Gover.mental Consents- A1l Govern'nental Conserlt.s lhat have beer.r
obtained sha1l have been obLained without the imposition of anv te_rm_
rest.riction, condition or consequence that h/ou1d, individualfy- or in the
aqrgregate, -reasonably lre 1ike1y to have or result in a Regrrlatory Material
Agvglsg Effect, and af1 Required Governmental Consents obiained trom the FCC
shaLl have Lleen obtained by Final Order- For the purpose of this Agreement,
"F ina f  o rder "  means an  ac t ion  or  dec is ion  tha t  ha !  b -een gran ted  as"eo\ , . / t i " r r  ( i )
no  reques t  fo r_a  s tay  or  any  s imi la r  reques t  i s  pend ing ,  

-no  
s tay  is  in  e f fec t , '

tfre actron or decision has not been vacated. reversed, set asidE, annulled or
suspended and any deadline for f i l i lo. such a request that may be desigBated by
s ta tu te_or  regufa t ion  has  passed. ,  ( i i )  _no pe t i t ion  fo r  rehea i ing  or
r e c o n s i d e r a t i o n  o r - a p p l i c a L - i o n  l o r  r e v i e w  i s  p e n d i n g  a n d  L h e  t i i e  t o r  t h e
r ' r  r l n g s  o r  a n y  s u c h  p e L r f t o n  o t  a p p l r c a L i o n  h a s  p d s s e d ,  ( , j j )  n o  C o v e r n m e n l a l
Entaty has undertaken to reconsider the action on its or,m motion and the time
w i t h i n  w h i c h . i t . m a y  e r r e c t  s u c h  r e c o n s i d e r a L i o n  h a s  p a s s e d  a n d  { i v )  n o  a p p e a l  i s
q 9 l g + + s  ( i n c f u d i n g  o L h e r  a d n i n i s t r d L i v e  o r  j u d i c i a l  r e v i e w )  o r  i n  e f f e c r ' i n d  o n y
d e a d - t i n e  r o r  f i 1 i n 9  d n y  s u c h  a p p e a l  L h d t  m a y  b e  s p e c i f i e d  b y  s L a t - u r e  o r  r u l e  h a ipassed,  .wh ich  i l  any  such case ( i ) ,  ( i i ) ,  ( i i i )  o i  ( i v )  i s  ieasonab ly  l i ke ly  to
result rn vacating, reversing-, setting_aside, annull ing, suspending, or modi-fying
suctr acbion or decision (in the case of arly modification in i mann6r that would-
impose any Lerm, condition or consequence LhaL would. individually o:r in the
agg'regate,,reasonably be l ikely to have or result in a Regulatory- Material
Adverse Effect) -

- 6 0 -
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7.3  Cond i t ions  co  Ob l iqaL ion  o f  the  company -  The ob l iga t ion  o f  the
C o m p a n y  t o  e f f e c t  l h e  } t e r g p r  i s  a l s o  s u b ; e c L  L o  L h e  s d L  i s F a c u i o n  o r  w a i v e r  b y
t h e  C o m p a n y  a L  o r  p r , i o r  L o  L h e  C l o s j n g  o l  L h e  f o l l o v , T i n g  c o n d i  t  i o n s :

(a )  RepresenLaL ions  and Warran t ies -  { i )  The representa t ions  and
\ ,var ran t . ies  o f  Pa ien t  and Merger  Sub se t  fo r th  in  Sec t ion  5 .2 {b)  { i )  re la t ing  to
the capital stock of Parent and Merge:r Sull shal1 be true and correct in al1
maLerial :respects (A) on the dale of Lhis Agreement and (B) at the Closing
(except. to the exhent that any such represenlation and warranty expressly speaks
a s  o f  a  p a r t i c u l a r  d d t e ,  i n  w h i c h  c a s e  s u c h  r e p r e s e n t a t i o n  a n d  w a r r a n t y  s h a l l  b e
t rue  and cor rec t  in  a l f  mater ia f  respec ts  as  o f  suc t r  da te) ;  ( i i )  the
r e p r e s e n t a t i o n s  a n d  w d r r a n t i e s  o f  P a r e n t  a n d  M e r g e r  S u b  s e L  - t o r f h  i n  L h i s
Agreement that are qualif ied by Paient Material Adverse Effect shall be true and
correct (A) on the date of this Agreement and (B) aL the CLosing (except to the
extent that any such r.epresentation and warranLy expressly speaks as of a
particular date, in wtrich case such representation and warranty shall be so true
and cor rec t  as  o f  such da te) ;  { i i i )  the  o ther  representaL ions  and war ra [ t ies  o f
Parentr set forth in this Aqreement shalf be so true and correcL (A) on the date
o f  Lh is  Aqreement  and (B)  aL  Lhe C los ing  (excepL to  the  ex tenL LbaL any  such
representaLion or warranty speaks as of a partj.cular daLe, in which case such
representation and warranty sL1a1l be true and correct as of such date) as of
such daLe; provided, however, that notwithstanding anything herein to the
cont ra ry ,  the  cond i t ion  se t  fo r th  in  th is  Sec l ion  7-3(a)  ( i i i )  sha1 l  be  deemed to
Lrave been satisfied even if any representations and warranties of Parent and
Me..rFr -qrrh are n6f  en l -  n le and correct  unfess the fa i fure of  s iucLl
representations and warranties of ParenL and Merger sub to be so true and
cor recL  l read fo r  purposes  o f  th is  Sec t ion  7-3(a)  ( i i i )  w i thout  any  mater ia l i t y
qua l i f i caL ion) ,  ind iv idua lLy  or  in  the  aggrega le .  has  had or  wou ld  reasonab ly  be
Iike1y ro have a ParenL Material Adverse Effect; and (iv) the Company shall have
r a . p i ' r o . l  ^ f  l - h p  a l n c i a  h i f i - F t a  c i c r o , l  n n  h 6 L a l +  ^ l -  D - - ^ h F  1 - ' ,  = -  - y e c u t i V e

of f i cer  o f  Parent  Lo  the  e f fec t  tha t  the  cond i t ion  se l  fo r th  in  th is  secL ion
7 - 3 ( a )  h a s  b e e n  s a t i s f i e d .

{l l) performance of ObLigations of Parent and Merger Sub- Each of
Parent and Merger Sub shalL have performed in all material regpects all
o b l i g a L i o n s  r e q u i r e d  L o  b e  p e r f o r n e d  b y  i L  u n o e - L  t h i s  A g r e e m e n l  a L  o r  p r i o r  f o
Lhe Closing, and the company shaff have receiwed a certif icate signed on behalf
o f  Pareot  by  an  execut ive  o f f i cer  o f  Parent  to  such e f fecL-

(c) Tax opinion. The Company shaff have received the written opinion
of Fried. Frank, Harris, Shriver & Jacobson LI-P. counsel to the company, or oLher
counse l  reasonab ly  sa t is tac to ry  to  the  Company.  da led  Lhe C los jng  Dace,  Lo  Lhe
effect thaL Lhe Merger wil l be l-reated for Federal income tax purposes as a
reorgan iza t ion  w i th in  the  mean ing  o f  Sec t ion  368(a)  o f  the  Code-  In  render ing l
s u c h  o p i n i o n ,  c o u n s e l  t o  t h e  c o m p d n y  s h a l l  b e  e n L i  L l e d  L o  r e l y  u p o n  a s s u m p t i o n s ,
representations, warranties and covenanl:s. including those conLained in this
Ag:reemeni: and in the Tax Representation LeLters described in Secllon 6-19 of
I  h i  c  A ^ r a 6 m a n t -

-  6 L -
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7 . 4  T n v o k i n g  C e r t a i n  C o n d j L i o n s .  A n y  p d t r y  s e e k i n g  t o . l d i m  t h a L  a
c o n d r t r o n  t . o  i L s  o b f i g a t j o n  L o  e f f e c L  t h e  t 4 e r g e r  h a s  n o r  b e e n  s - L - L s t i e d  i J y
reason of the fact that a Company MaLeriaf Adverse Effect, a parenL Materiaf
Adverse Effect or Regulatory Ma1-erial Adverse Effect has occurred or is
reasonably l ikely to occur or result shal l  have the trrrrdon of -r-n.f  t .d astabl ish
thaL  f ac t .

ARTIC]-E VIII

TERI{INATION

8.1 Termination by Mutuaf Consent- This Ag,t eement may be terminated
and Lhe lt lerger may be abandoned at any time prior to Lhe rffecti ire Time, whether
before or after.the approval by shareholders or stockhofders of the Campany and
Parent ,  respec t . i veLy ,  re fe r . red  to  in  Sec t ion  j .7 la ) ,  by  mutua l  wr ib ten  Lonsent
of Lhe Company and Parent, by action of their respecLiire Boards of DirecEors-

8,2 Termination by Either Parent or the Compally, This Agrreemenh may
be Lerminated and Lhe Merg,er may be abandoned at any time frior to ihe effecti i.,e
Tl-me by action of the Boaid of Direcl:ors of either paroni- ;r rha r-.mhanv if ia)the Me?ger stlal1 not trawe been consununareat t'v llaicr.- e , 

--jooi- 
riiiJ ;iflilir"tio"

DaLe"), whether such date is before or after the dat.e of approval by the
s h a r e h o l d e r s  o r  S L o c k h o l . l o r q  n f  l - l - o  . - ^ r n ^ h , .  ^ r  D a r e n t -  r e q n - - t  : r , o t . , l  n . n v i d e d ,
however .  * ,ar , - i i -p i ie"L"J i - tn .  a ; ;d ; ; t ; i " ; t ; ; : - ; ; :L ' ; ;5T i iJ i5 i " i i f r l " , ,
4ecessary in order to obtain a Required covernmental Consent, the Termination
DaLe may be extended ft:am time to time by parent oL hhe Company one or more
L imes by  ur iL .Len no | i  ce  Lo  the  oLher  par ly  up  Lo  a  daLe no t  teyona septemler  6 ,
2007, which date stra11 Lhereafter be deemad ao be the Termination l.t-". (fr) tfr.
3pp:roval_ of, this Agreement by the company,s shareholders required by Section
7-1(a) sha11 not have occurred at. a meeting duly convened tl ierefor or at any
adjournment or postponemenL thereof at whiah a izote upon this Agreement was
taken, (c) the approval of ParenL's stockholders neceisary for ihe issuance of
PdrenL Conmon Stock_ regu i - red  to  be  i , ssued pursuan l  to  Lhe ] ,1erger  as  requ i red  by
Sectron 7-1(a) shal1 not have been obtained at a meeting dufy convened 

-therefo-r

or at arly adj ourruneni: or posi:ponement thereof at which a vote on such issuance
!,/as- tekel or {d) any Order permanenLly restraining, enjoining: or otherwise
prohibit inq consuEunation of. the }le:rger shall become final ani non-appea1ab1e,
except for any Order the existence of which wouLd not result in the--failure of
the  cond i t ion  se t  fo r l :h  in  Sec t ion  7 .1 (c )  o r  (d )  (whether  be fore  or  a f te r  the
approval by the shareholders or stockholders of thc C(lmn^nv.r parenj.
r-eipecuiveiy l ;  provided r- i , i i  cne ; iqha a;- l ; ; : . " 'J"  tn i ! -e6r! . , " i i "p, i i r , . , .n,_ .o
clause (a) above sha1l not be available to any party that 6as breac-hed in any
materiaL respect its obligations under this Agreement in any manner that sha11
have proximately contributed to the failure oF the Merger t-o be consummated.

8.3 Termination by the Company - This Agreement may be i:erminated arld
the Merger may be abandoned at any Lime p:rior to Lie Effective l l ime. whether

6 2 -
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l  h 6  a ^ h n : h l r  i  f .

(a) the Board of Directors of Parent shal1 have \7ithhe1d or
wiLhdrawn, or qualif ied or modified in a manner reasonably l ikely to be
understood to be adverse to the Company. the Parent Recornmendation prior to the
r e c e i p t  o f  b h e  d . p p r o u d f  o f  P a r e n L ' s  s t o c k - l ' r o l d p r s  s a L i s l y i n g  L h e  r e l e v d n t  p o r t i o n
of the condition set fortrh in Section '1 - 'J.la)i

( b )  p r  i o r  L o  L b e  r e c e i p t  o f  L h e  a p p t o v a l  o F  t h e  C o m p a n y ' s
s h a r e b o l d e r ' s  s a t i s f y i n g  L h e  r e l e v a n t  p o r L - i o n  o f  t h e . o n d i t i o n  s e t  f o r t h  i n
section '1 .L(a) , the Board of DirecLors of the company approves a superior
Proposal in accordance with Section 6-2(c) and authorizes the company to enter
into a bindinq written agreement providing for such superior Proposal and, prior
to or simultaneous with enterinq into such aqreenent pays to Pat:ent in
inmediately avaitatl le funds the Termination Fee required to be paid as set forth
i n  S e c t i o n  B - 5 ;  o r

(c) there has been a breach of any representation. warranty,
covenanL or agreemenL made by Parent or Merger sut) in this Agreemenb, or any
such representation and warranty shall have become untrue after the date of this
Agf reement ,  such tha t  sec t ion  7-3(a)  o r  7 -3  ( t ' )  wou ld  no t  be  sa t is f ied  and such
breach or failure to be true is noL curable or. if curabLe. is not curable by
the Terminalion Dat.e {as the same may be extended) -

8.4 Terminat.j-on by Parent. This Agreement may be termi4ated and the
Merg:er nay be abandoned at any time prio:r to the Effective Time. before or after
the  approva l  by  the  s tockho lders  o f  Parent  re fe r red  to  in  sec t ion  7-1(a) ,  by
ac t ion  o f  the  Board  o f  D i rec to rs  o f  Parent  i f :

(a) the Board of Direclors of the Conpany sha1l have withheld or
withdrah'n, or qualif ied or modified in a manner reasonably l ike1y to be
understood to be adverse to Parent, tLre Company Reconmendation. or s}rall have
approved or recommended to the shareholders of the Company any Acquisit ion
P r o p o s a  l ,  i n  a n y  s u c h  c a s e  p r i o r  t o  t h e  - r e c e i p l  o F  t h e  a p p r o v d l  o f  t h e  C o m p a n y ' s
strarehofders satisfying the relevant portion of the condition set forth in
S e c t i o n  7 - 1 ( a ) ;

t b )  t h e r e  h a s  b e e n  d  b r e a c h  o f  a n y  r e p r e s e n t a L i o n .  w a r r d n L y ,
covenant or agreement made by che Company in this Aqreement, or any such
representation and warranty sha11 have become untrue after the date of this
Ag, reement ,  such tha t  Sec t ion '1  -2 \a )  o r  7 -2(b)  wou ld  no t  be  sa t is f ied  and such
Llreach or failure to be true is not curable or. if curabLe, is not curable by
the Te:rminat.ion Date (as the same may be extended), or

(c) the company sha11 have wi11fu1ly or intentionally breached in
any  maLer ia l  respec t  i t s  ob l iga t ions  under  sec t ion  6 .2 .

- 6 3 -

Acrreement bv the shareholders of the
, -bv  ac t ion  o f  Lhe Board  o f  D i rec to rs  o f

I

l
I
I

i

l
f

l
I

I

I

I



BOWNE INTEGRATED TYPI,SET-IING SYSTEM
Noe: PROIECT ALPINE

Quele: BNY_CPS

Stte BOTffNE OF NEW YORK

[ff/o]' !ta:';,:',"
Photc:(zl2)924 5ffi Ooerator: BNY9999qT Date: 6-MAR-2006 07:0?:55

BNY Y18291 370.00.00.00 0/1
Iil]llllllllflllilr ilil lilril] Iililtiltilil]tl||lIilil ilt tilt

- 1

I
I

I
i

)

i

l

I
I

i
I

.=l

I

8-5 Effect of Termination and Abarldonment - (a) In the event of
Lermination of Lhis Agreement and the abandonment of the Me:rger pursuant to this
Ar t i c le  V I I I ,  th is  Aqreemel1 t  (o ther  than as  se t  fo r th  in  Sec t ion  6 ,2  (as  to  the
Parent -Company s tands t i l l  aqreement ) ,  secL ion  6 .11 ,  th is  Sec t ion  8 .5  and ArL ic le
Ix) sha11 become void and of no effecL with no l iabil i ty on Lhe part of any
p a r t y  h e r e t o  { o r  o f  a n y  o f  i L s  d i  r e c l o r s ,  o t t i c e r s ,  e m p l o y e e s ,  d g e n t s ,  l e g a - I  o t
financial advisors or oLher representaLives ) ; p:rovided, however, thaL no such
L e r m i n a b i o n  s h a l  l  r e l i e v e  a n y  p a r L y  h e r e L o  t r o m  a n y  I i a b i l i L y  t o r  d d m a q e s  t . o  d n y
other party resultinq from any prior wil lful or inLentional b:reach of this
Aqfreement or from any obligaLion to pay, if applicable, the fees and
: re imt )ursement  o f  expenses  in  accordance w iLh  sec t ions  6 .11 ,  8 .5 (b)  o r  8 .5 (c ) .

(b) If this Aqreement is ter:minated by the Company pursuant to
Sech io4  8 .3{b) ,  the  Company sha l l  pay  to  Parent  a  fee  equa l  ao  S1.7  b i l l i on  ( the
"Terminat ion  Fee"  )  a t  the  t ime se t  fo r th  ln  SecL ion  B-3(b) -  I f  th is  Agreement  i s
terminated by Parent pursuant to Secbion 8-4(c) the Company shal1 promptly, but
in no event later than two days after such termination, pay to parent the
T e r m i n a t i o n  F e e  b y  w j r e  L r a n s f e r  o I  s a m e  d a y  f u n d s .  l F  l i )  L h i s  A g r e e m e n l  j s
te rmina ted  (x )  by  Parent  o r  the  company pursuanL to  sec t ion  8 .2 (b)  o r  (y )  by
Parent  pursuant  to  Sec t ion  8 .4 (a)  o r  pursuant  Lo  Sec t ion  8 .4 (b)  (soLe ly  w i th
respec t  to  a  v . r i11 fu1  and in ten t iona l  b reach) ,  ( i i )  in  the  case o f  c lause (x , ,
prior to the./ vote on adoption of this Agreement at the Company Shar.eholders
ueeting. but after the date of this AgreemenL, one or more borla fide Acquisit ion
Proposals (other bhan from Parent or. any of its Subsidiaries) involvinq 508 or
more of the outsLanding Company shares or assets of t lre Company (including its
interests in Cingular) representinq 50? or more of the fair market value of the
consolidaLed assets of ttre company (including iLs interests in Cingrular) or
ottrer-wise involwing a transaction or series of transactions that could
reasonably be erpecLed Lo resuLt in vaLue to hofders of Company Shares
compafabLe to or more favorable Lhan the Lransactions contemplated. by this
Agreement  (a  "Cove- red  Proposa l "  )  sha-L l  have been pub l  i c ly  made or  any  Person
shall have publicly alnoulced an intention {whether or not conditional) to make
a  C o v e r e d  P r o p o s d - l  a n d ,  i n  t h e  c a s e  o f  c l a u s e  ( y l ,  a  C o v e r e d  P r o p o s a - I  s h a l l  h a v e
been made after the date of Lhis Agreement and (i i i) within 12 months afLer the
date of a termination, any Person (other than Parent or any of its affi l iates or
the Company and any of its Subsidiaries) (an "Acquiring Person") has acquired,
o r  h a s  e n L e r e d  i n t o  d n  d g r e e m e n L  L o  a c q u i r e ,  b y  a c q u i s i r i o n ,  m e r g e r ,
conso l ida t ion  or  o ther  bus iness  corJ t r ina t ion  t ransac t ion  or  by  purchase,  sa le ,
ass igmment ,  1ease,  L rans fer  o r  o therw ise ,  in  one t ransacL ion  or  in  a  ser ies  o f
related transacLions, at least 50* of the outstanding Company Shares {or
shareholders of the Company ift lmediatefy prior to such transaction cease Lo hoLd
at  leas l  509 o t  the  Company shares  (o r  dny  successor  sharps)  aFLer  such
transaction) or at Least 50* of the fair market value of the Company's
c o n s o l i d a L e d  a s s e l s  ( i n c J u d i n g  i L s  i n t e r e s t s  i n  C i n g u l a r )  o r  t h e - C o h p a n y  o r  o n e
or more of its Subsidiaries traflsfers or otherwise disposes of at least 50? of
Lhe fair market value of the Company's consolidated assets or the Company or one
or more of its Subsidiaries publicly announces its intention to effect any such
acqu is i t ion ,  t rans fer  o r  d ispos . iL ion  tha t  in ,  one or  a  ser ies  o f  re la ted
Lra-nsac t ions ,  inc ludes  as  Lhe pr inc ipa-L  par t  thereo f  dn  exLraord inary  d iv idend,
sp in -o f f ,  sp l i t -o f f ,  d is t : r ibu t ion ,  rec lass  i  f  i ca t ion ,  i ssuer  tender  o f fe r

- 6 4 -
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or similar transaction and thereafter completes such t:ransaction or a
substantially similar transaction (iL being understood that a difference .in
consideration shall noL be Laken inLo account in determiling if the completed
transaclion is substanLially similar), then the Company shall promptly. but in
no event later than i:wo days after the completion of such transaction or the
time suctr ag:reement is entered into as the case may be. paY Parent the
Termination Fee (1ess any amourrLs reimbursed to Parent pursuant to the next
sentence), payable by wire LraDsfer of same day funds - If this Agreement is
L e r m i n a L e d  b y  P a r e n L  o r  L h e  C o m p a n y  p u r s u a n L  L o  S e c L i o n  8 . 2 { b )  o r  b y  P a r e n L
pursuanL Lo Section 8.4(a) , then the Company shall promptly, but in no event
laLer  Lhan tv ro  days  a fLer  d  reques t  l rom Pat -enL,  re i rnburse  Parent  to r  a l  1  fees
arrd expenses (up to a maximrun of 5120 mill ion) incurred by ParenL and its
Subsidiaries (plus 60? of all fees and expenses incurred by Cingular and its
Subsidiaries) in connecLion wil-h this AgrreemenL and the hransactions
contemplated hereby. such reinbursement amount to be payable by wire transfer of
same day funds. The Company acknowledges that the agreements contained in this
Section 8-5(b) are a]1 inteqral part of the transactions contenplated by Lhis
Agreement. and that. withouL these aqreement.s, Parent. and Merger Sub would not
en ter  in to  th is  AgreemenL;  accord ing ly ,  i t  Lhe  Company fa i l s  to  pdy  prompt ly  the
amount  due pursuant  to  th is  SecL ion  8-5{b) ,  and,  in  o rder  to  ob ta in  suc} r
pa].ment, Paient or Merger Sub corunences a suit which resulLs in a judgment
against the company for the fee seL forlh in this section 9.5(b), the company
shaf l  pay  Lo  Parent  o r  Merger  Sub i t s  cos ts  and expeLrses  ( inc lud ing  a t to rneys '
fees) in connection with such suit, together with interest on the amount of the
fee at the prime rate of Citibank N.A. in effect on the daLe such palment should
have been made .

(c) If ( i) ttr is Agreement is terminated by Parent or the Company
pursuant  Lo  Sec t ion  8 ,2 (c )  o r  by  the  Cornpany pursuant  to  Sec t ion  B-3(a) ,  ( i i )
prior to Parent Stockholders Meeting, bui: after the date of this AgreemenL, a
Covered Proposal (for this purpose substituting therein Parent for eaclr
reference to the Company and ParenL colrullon Stock for each reference to company
Shares and disregarding the second proviso in the defiriLion of 'Acquisit ion
proposa l "  and su t rs t i tu t ingr  "Sec t ion  6-1(b)  (v i i i )  "  fo r  "sec t ion  6 .1 (a)  ( i x )  o r
{ x i i i ) "  i n  c h e  d e t i n i L i o n  o f  " A c q u j s j  t i o n  P r o p o s a l " )  o L h e r  L h a n  a n y  s u c h

Acquisit ion Proposal from the company or any of its Subsidiaries (a "Parent
covered Proposal") sha11 have been putrl icly made or any Person slrall have
publicLy announced an intention (whether or not conditional) to make a Parenc
c o v e l e d  P r o p o s a l  a n d  { - i i i )  i d i t h - i n  1 2  m o n l h s  a f L e r  L h e  d a t e  o f  a  t e r m i n a l i o n ,  a n y
Person (a ther  thaJ l  Parent  o r  any  o f  i t s  Subs id io r ies  o r  the  Compdny and any  o [
i t - s  S u b s i d i a r i e s )  ( a  " P a r e n t  A c q u i r i n g  P e r s o n "  )  h a s  a c q u i r e d ,  o r  h a s  e n L e r e d
i n L o  a n  a g r e e n e n L  L o  a c q u i r e ,  b y  a c q u i s i t i o n ,  m e l g e r ,  c o n s o l  i d a L i o n  o r  o L h e r
business comllination transaction or by purchase, sa1e, assignment, lease,
transfer or otherwise, in one transaction o:r in a series of related
transactions, at least 50? of Lhe outstandinq shares of parent Corrl lnon SLock (or
stockholders of Parent inmediately prior to such transactions cease to ho1d. at
least 50g of the shares of Parent Corunon SLock (or successor shares) afLer such
t ransacL ion)  o r  a t  leas t  503 o f  the  fa i r  marke t  va lue  o f  ParenL 's  conso l ida ted
assets (incfuding its interest in Cingula.) o:r Parent or one or more of its
Subsidiaries Lransfers or otherwise disposes of at least 508 of Lhe fair market
va lue  o f  Parent ' s  consof idaLed asseLs  or  Parent  o r  one or
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more o t  iLs  Subs id id r jes  pub-L ic1y  announces  iLs  - in tenc ion  to  e f fecL  dny  such
acqu is i t . ion ,  t rans fer  o r  d ispos i t ion  tha t ,  in  one or  a  ser ies  o f  re la ted
LransacLions, incfudes as the p:rincipal part thereof art extraordinary dividend,
sp in -o f f ,  sp l i t -o f f ,  d is l - r ibuL ion ,  rec lass  i  f i ca t ion ,  i ssuer  tender  o f fe r  o r
s j m i l a r  L r a n s a c L i o n  a n d  L h e r e a f t e r  c o m p l e L e s  s u c h  L r a n s d c L i o n  o r  a  s u b s t a n L i a l  l y
similar transaction (it Lleing undersLood that a diffe:rence in consideration
sha. I -L  no t  be  taken inLo dccounL - in  de le rmin-Lng i t  the  comple ted  Lransac l ion  is
substantially similar), ttren ParenL shall promptly, but in no event later than
two days after the date of consrrnunaLion of such acquisit ion or at trhe Lime such
agreement  i s  en tered  in to ,  ds  Lhe cdse may be ,  pay  to  Lhe Company the
TerminaLion Fee (1ess any amounts reinbursed to tl ie Company pursuant to the next
senLence)  ,  pdyab le  by  w i re  t rans fer  o i  same day  tunds ,  l f  Lh is  Agreement  i s
l-erminaLed by Parenb or the Company pursuant Lo SecLion B-2(c) or by Lhe Company
pursuanL to  sec t ion  8 .3 (a)  ,  then Parent  sha1 l  p rompt ly ,  bu t  in  no  event  laLer
than tv/o days after a request from the Company, reimburse the Company for all
[ees  and expenses  (up  Lo  a  max imum of  S120 mi -L -L ion)  incur red  by  Lhe Compdny and
its Subsidiaries (pLus 40% of all fees and expenses incuffed by cingular and its
Subsidiaries) in connecLion with this Aqreement and the transactions
contemplated hereby, such reimllursement amount Lo be payable by wire transfer of
same day funds. ParenL acklowfedges t-haL the agreements contained in this
Section 8.5(c) are an integral part of the transactions conEemplated by this
Agreement, and that, v,i i thout these agreements, the Company would nol enter into
this Agreement; accordingLy, if Parent fails to pay promplly the amount due
pursualt to this Section 8.5(c). and, in order to obtain such pal.nent, the
Company conunences  a  su i t  wh ich  resu l ts  in  a  judq leoL aga ins t  Parent  fo r  Lhe fee
or  re imbursement  se t  fo r th  in  th is  Sec t ion  8-5{c ) ,  Parent  sha l l  pay  to  the
Company its costs and expenses ( including attorneys' fees) in cornecLion with
such suit, together with interest on the amount of Lhe fee at Lhe prime raLe of
citribank N.A. in effect on the daLe such pa}ment should have been made.

ARTICLE IX

MISCELLANEOUS AND GENER\L

9-1 survival. None of Lhe covenants or agreements of the company,
Parenh or l"Ierger Sub contained in this Agreement shal1 survive the consuftmation
of the Merger, except fo:r those covenanLs and aqreements contained herein that
b y  t h e i r  t e r m s  a p p l y  o r  d r e  t o  b e  p e r l o r m e d  j n  w h o l e  o r  i n  p a r t  a f l e r  t h e
consurunation of the Merger. including withouts l imitation, the aqreements of Lhe
Company, Parent and Merger Sub contained in Section 3.3 (Parent Board of
D i rec tors ) ,  Ar t i c le  IV ,  Sec t ion  6 .12  {  Indemni  f i ca t ion ;  D i rec to rs '  and Of f i cers '
Insurance)  ,  sec t ion  6-10  (Employee Benef i t s ) ,  sec t ion  6 .18(b)  (Tax-Free
Qual i f i ca t ion) ,  and Sect ion  6 .20  (c ingu la r  Headquar te rs ) ,  and th is  Ar t . i c le  IX ,
wh- ich  sha l l  surv ive  che consummat ion  o f  the  Merger ,  A11 oLher  represen La  L ions ,
warranties, covenants and agireements in this Agreement sha11 not survive Lhe
consummation of the Merger or the terruination of this Agreement.

9-2 Modification or AmendmenL. subjecc to any l imiLaLions under
app l  i ca-b le  l ,aw,  aL  any  t ime pr  io r  to  Lhe E[ fec t - - i ve  T ime,  the  parL jes  here to  may
modify or
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amend this Agreement. ,by_ written agreement. executed and delivered by duly
a u t h o r i  z e d  o t t i c e r s  o f  t h e  r e s p e c t j v e  p a r t j e s .

9_3 Waiver. of. Conditions. (a) _Any- provision of this Ag:reement may be
w a  i v e d  p r i o r  L o  t h a  E [ l e c t j v e  T i m e  j f ,  a n d  o n f v  i f ,  s u c l  w a i v e i  i ! - i n , i i , ; - -
- n d  c  i ^ ; - A  h ! ,  , ] r ^  n a , + a ,  - ^ - i - - F  , . , t ^ ^ *  i q ^  . . ^ i . . ^ - -  , - ' - : - i  

' l : ; ' - :  
. - "  " 'p- -  - r  agarns t  whom Lhe wa iver  - i s  i  o  be  e [ Iec t i ve .

( b )  N o  f a i  t u _ r e , o r  d e l a y  b y  a n y  p a r L y  i n  e x e r c i s i n g  a n y  r L g h t ,  p o w e r
or  p r iv i  lege  hereunder  sha l  I  opera te  as  a  w l ive i  rhereo f  n" ,  J i rJ r i  J i  i i "b r "  

" , .partiat exercise Lhereof preclude any other or furLhe.r 
"r"i"i i .- ln"i"6f 

or tne
exerc ise  o f .  any .o ther  r ighL ,  power  o i  p r iv i  lege .  Except  

" ,  " i f , . r r i " . - f rEr . i "p rov loed,  tne  r -Lgr r ts  and remedres  here- in  p rov ided sha l l  be  cumu- la t i ve  and no t
exclusive of any rights or remedies provided by Law-

9 .4  CounLerpar ts .  Th is  AgreemenL may be  executed  in  any  nundcer  o fcounLer -pdr ts .  each such coun lorpar t  t r ,e j  ng  deemed to  be  an  or jg ina l -  ins t rument ,
and all such counterparts shalf together constitui:e the same ;q;;;; i.

9-5 GOI'ERNING LAW AND V€NUE; WAIVER OF JURY TRIAL -

(a) 'rHrs AGREEMENT SILALL BE DEEMED To BE MADE IN AriID IN ALL REspEcrs
SHALL BB INTERPRETED. CONSTRUED AND GOVERNED BY AND IN ACCORDANCE WTiTT tgU T.EW
OF THE STATE OF DELAWARE, excgpL_ thaL with respect to matters mandatorily
g9y"fled by the GBCC, the GBCC stratl qovern. The parties neretry i i ievoca6fy
sulfml t exclusively to the jurisdiction of the state of Delawar-e and the Federal
court.s of Lhe UniLed States of America located in the State of Oefawire, and
agree not to assert, as a defense in any action, suiL or proceedinq for the
in te rpreLaL ion  or  en forcement  hereo f  o r -o r  any  r "cn  ao .um'e t t i ,  

- r -nu ' t - i i - i r  
, t " t

sub iec t  Lhere to  o r  tha t  such dc t ion ,  su iL  o r  p roceed ing  rnay  . ,oL  r ,u  o io"qr r t  o .  i sn o h  m a i n t a  i n a b l e  i n  s d i d  c o u r t s  o r  f h a t  L h e  v - e n u e  t h e r 6 o f  * . v  n o E  b ; - ; ; ; r " " , . " . -
o - r  tha t  th is  Agreement  o r  any  such docLrmenf  may noL re  en  ro iceo 

-  
i " - " r -6 i  ; ; ; ; " - -courLs. and the parties hereto_ irrevocably esrae Lhat all claims *i ih r-e"p"". cosuch action or proceeding shalf be heard and-determined i. '  such a Fedeiir o.

state court. The parties trereby consent to and grant any such court iurisdictionover  the  Person o f  such par t - ies  and over  Lhe sub jec t  mat . te r  o t  su .n  6 i ip ' te  ^ "aagree that. mail ingr_ of process or other papers in-connection with any iu'ctr actionor p-roceeding in the manner provided in sect.ion 9.6 or in such ochei.atrr",..
may be permitted by Law, sha11 be valid and sufficient s".vic" ih;;;"?:--

( b ) EACH PARTY ACKNO!'IEDGES AND AGREES THJ\T ANY CO}.TTRO\iGRSY WHICH
I,IAY ARfSE UNDER THIS AGREEMENT IS LIKEIJY TO INVOL\rE COMPLICATED AITN OiTT'TCUT,T
ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDTiiON'ILLY
WAIVES ANII RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY .fURY IN RESPECT OF Ali-{
L]TIGATION DTRECTI,Y OR INDIRECTLY ARIS]NG OIJT OF OR RELATING TO THIS AGREEMENT.
OR THE TRANSACTIONS CONTEMPLATED

- 6 1  -



AOWNE II\TECR,A'I gD'] YPhS ETT1NC SYST'T M
Nmq PROJECT ALP]NE

Qoeus BNY-CPS

Phone: (212)9la 5500 OtdsroE BNY9999aI Dare GMAR-2006 0? 0?:55

BNY Yl829l 374.00.00.00 0/1
ililIililIilililtil|l|ilfi illll||l l ll lll rilil flil lil l ilil ml||ll

Sitq BOWNE OF NEw YORK

ft?bl" 3t::'#',,

I

I

BY THTS AGREEMFNT - EACH PARTY CERTIFTES AND ACKNOWLEDGES THAT (i) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY
OR OTHTRWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVFNT OF LITfGATION, SEEK
TO ENFORCE THT FOREGOING WAI!'ER, (ii) EACH SUCH PARTY I]NDERSTANDS AND HAS
CONSIDERED THE IMPLTCATIONS OF THTS WAIV'R, (iii) EACIi SUCII PARTY MAKES THIS
WAIVER VOLUNTARILY, AND (iV) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS
AGREE}4ENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
s E c T l o N  9 . 5 .

9 .6  No t i ces .  No t i ces .  r eques t s .  i ns t ruc t i ons  o r  o the r  docu$en ts  t o
be glven under this Agreemenc shalf be in writ ing and shal1 be deemed -given. 

( i)

whei sent i f  sent by iacsimile, provided Lhat the fax is promptly confirmed by
L e l e p h o n e  c o n f i r m a t i o n  t h e r e o f ,  { i i )  w h e n  d e . I i v e r e d .  i t  d e l i v e r e d  p e r s o n a l  l y  t o
the intended recipient, and ( i i i )  one business day later, i f  senL by overnight
d a l  i p o r \ ,  - i ^  -  n . " i i r ' n a 1  c o u r i e r  s e r v i c e ,  a n d  i n  e a c h  c a s e ,  a d d r e s s e d  t o  a  p a r t y
at the fol lolr ing address for such parLy:

i f  t.o Parent or Merqer Sub

AT&T Inc.
175 E.  HousLon
San Anton i  o ,  Texas  '14205

At ten t ion :  Watne Wat ts ,  Esq- ,
Senior Vice PresidenL and Associate Gene:ral counsel

Fax :  l2 fo )  351-325 '7

wi th  a  copy  ta :

Sull ivan & CroinwelL LLP
125 Broad St ree t
New York, New York 10004

-  - 'umk in
Eric M. Krautheimer

F a x :  (  2 1 2  )  5 5 8 - 3 5 8 8

if to Lhe Company

P , a  l  I  q ^ r I t - h  a 6 - - ^ r : f i . n

115 5  Peacht ree  St ree t
Su i te  2000
r f l : n F :  a : o ^ t n :  ^  1 n ? n q

A t  t e n t i  o n :  M a r c  G a r y .  E s q .
Fax :  (404)  ? ,49-5948

- 6 8 -
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rrith a cotr)Y to:

F:ried, Frank, Harris, Shriver & .facobson LLP
u n e  N e w  Y o r k  P _ L a z a
Nev/ York. New York 10004
At ten t ion :  Ar thur  F le ischer ,  J r .

Peter Golden
Phil ip Richter

F a x :  I 2 I 2 )  8 5 9 - 4 0 O 0

or  Lo  such oLher  persons  or  addresses  as  may be  des ignated  in  wr i t jng  by  Lhe
party to receive such notice as provided above -

9-7 Entire Agreement. This Agreement {including any exhibiLs
hereto), the ConfidentialiLy Agreement, ehe Company Disclosure Letter arrd ttre
Parent Disclosure Lelter constitute tLre erlt ire agreement, and supersede all
oLher prior agreernenLs, understa4dings, representations and warranties both
w r i L t e n  a n d  o r a l ,  a n o n g  L h e  p d r t i e s ,  w i L h  r e s p e c t  t o  t h e  s u b j e c t  m a t L e r  h e r e o t .

9 -g  No l fh i rd  Par ty  Benef ic ia r ies .  Except  as  p rov ided i f l  Sec t ion  6 .12
( Indemni f ication; Directors' and Offlcers' Insurance) , this Agreement is noL
intended Lo, and does noC, confer upon any Person other than the parties tlereLo
any righLs or remedies hereunder.

9.9 Obligations of Parent and of the Company. htrenever tlr is
Agrreement requires a Subsidiary of Parent ( including Cingufar) to take any
action, such requiremenl shall be deemed Lo include an undertaking on ttLe part
of Parent to cause such Subsidia:ry to take such action. Wtrenever this Ag:reement.
requires a Subsidiary of the Company {including Cingular) to take any action,
such requirement shall be deemed to include aIr undertaking on the part of tthe
Company to cause such Subs.idiary to take such action and, afteL the Effective
T i m e ,  o n  L h e  p a r L  o l  t h e  S u r v j v i o g  C o r p o r a l j o n  L o  c a u s e  s u c h  S u b s i d i a r y  L o  L a k e
such ac t ion  -

9.10 Severabil ity- The prowisions of this Agreement sha11 be deemed
severable al1d the invafidity or unenforceabil i ty of any provision shafl not
a t [ e c L  t h e  v a l i d i L y  o r  e n f o r c e a b i  I  i  t y  o r  L h e  o t h e r  p r o v i s i o n s  h e r e o f .  I f  a n y
prov- is ion  o f  Lh is  AgreFment ,  o r  Lhe app l - i ca t ion  Lhereof  to  any  person or  any
c L r c u m s t a n c e ,  i s  i n v d l i d  o r  u n e n I o r c e a b - L e ,  ( a )  a  s u i t a b ] e  a n d  e q u i t a b l e
provision sirall be substituted therefor in order fo cair\,. orrf io far as may be'var iJ  

ane . r i " i " " i l r " ,  ihe  io tenL and purpose 
" f  

; ; .h - i ; ; .  i  i j '  o i -  
" i ! "  

to icear r "
prowision aid (b) the remainder of this Agreement and the application of such
prov is ioa  to  o ther  Persons  or  c i rcumstances  sha l l  n^ r -  c , ,h ; -^F  F^  ^ l . , rca  (a )  ,  be
;ffected by such invaliditv or unenforceabi ritv, 

-"] iJ.i 
t.-". 'J' i".Jri 

- i i" i.r"rt

substitution, nor stra1l such iavalidity or unenf orceabil ity affect the validity
or enforceabil ity of such provision, or the applicaLion thereof, in any other
lu r rsqacElon-

-69  -
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9.11 Interpretation- {a) The table of contents and headings herein
are for convenience of-reference onLy, do notl constiLuLe part of this Agreemenl
and sha11 not be deemed to l imie or ottrerwise affect any of the provisions
hereof. Where a reference in thj-s Agreemene is made to a sectian or Exhibit,
such reference shall be to a Section of or Exhibit Lo this Aqreement unless
o L h e r w i s e  i n o i c d L e d .  V , J h e n e v e r  L h e  v . r o r d s  " i n c 1 u d e ,  "  " i n c l u d e s "  o r  " i n c l u d i n g "  a r e
used in this Agreement, they sha1l be deemed to be follovred by trhe words
"withouL limitit ion- " The term "Qualifyingi Goverrunental Entity" shaLl hawe the
meai ing  se t  ou t  on  sec t ion  9-11  (a )  o f  Lhe Parent  D isc fosure  LeLLer .

(t,) The parl-ies hawe participated jointly in negotiating and
drafting this agreemEnt. In the event that an ambiguity or a question,of intent
o r  i n L e - r p r e t a t i o n  a r L s e s ,  L h i s  A g r e e m e n r  s h a l  . l  b e  c o n s c r u e d  a s  i I  d r a f L e d
jointly by the parties, and no presumption or,burden of proof shall arise,
iavor inq  or  d is l  avor l  ng  any  pdr ly  by  v i rLue o f  Ehe auLhorsh ip  o f  dny  prov is ion
of this Agreement.

9 .12  Capt ions-  The ArL ic le ,  Sec t ion  and paragrapb capt ions  here in
are for convenience- of reference onLy, do not consLitute parL of this Agreement
and shal1 noL be deemed to l iniL or otl lerwise affect any of Lhe provisions
hereof  -

9-13 specific Performance - The pa:rties acknowledge arld agree thaL
any breach of Lhis Agreement would give rise Lo i.rreparable har-m for-which
moneLary  ddmdges wou ld  noL be  an  adequa le  remedy.  The par t ies -accord ing ly  agree
that. in addiaion to oLher remedies, the parties shall be entit led to enforce
trhe Lerms of this Agreement by decree of specific performance without the
necessity of proving the inadequacy of monetary damag:es as a remedy and Lo
n h r : i n  i n i r r n c f  i \ / . -  r e l  i e l  - '  ' h r e a L e n e d  b r e a c h  h e r e o f .d ! , d  I  r r > L  a l r y  v r  s o u t r  v !  L

9,14 Assignment - This Agreement shall no1, be assignable by operation
of 1aw o:r otherwise; provided, however, thaL Parent may designate prior t 'o the
Effective Time, by wrlLten notice to the company, another wholly-o\^,ned direct or
i n d i r e c t  S u b s j d i a r y  L o  b e  a  p a r L y  t o  t h e  M e r g e r  i n  l i e u  o f  M e r g e r  S u b  ( u n - l e s s
do ing  so  wou ld  p revent  o r  de lay  or  impa i r  Lhe Merger  o r  consummaLion  o f  the
iraniactions co-ntemplated h;;; ityj , in'which event"a11 references herein to
Merger Sub sha11 be deemed references Lo such other . Subs id iary (except with
respect to representations and warranties made herein with respect to.Merger Sub
as bf the date of this Agree&ent) and aL1 representations arrd warranties made
h e r e j n  w i t h  r e s p e c l  t o  M e r g e r  S u b  a s  o f  L h e  d a c e  o f  L h i s  A g r e e m e n t  s h a l l  a l s o  b e
made wilh respeit to such other subsidiary as of the dabe of srlcl designaLion'
Any assignmenl in contravention of the preceding sentence sha1l be nulL and
void -

- 7  0 -
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IN WITNESS WHEREoF, Lhis Agreement has been duly execuLed and
delivered by the duly authorized officers of the parlies hereto as of the date
first written above .

BELLSOUTH CORPORATION

By: /s/ F. Duane Ackerman

I

Name: F- Duaoe Ackerman
Title: chairman and chief

Executive Of f icer

AT&T INC.

B y :  / s /  E d w d r d  E .  W h 1 t a c r e ,  J r .

- Name: Edvrard E - i^tliLacre, ,fr .
Tit le: Chairman of the Board and

Chief Execui: ive Off icer

ABC CONSOLIDATION CORP.

By :  / s /  Randa l l  L .  SLephenson

Name:  Rdnda l l  L -  S  L  ephenson
' l 1E  Ie  :  y res lden t
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EXHIBIT A

FORM OF CTLARTER ( 1)

T h e  A r t i c l e s  o f  f n c o r p o r a L i o n  o t  8 e l  l S o u L h  C o r p o r a t - i o n ,  d s  h e r e t o f o r e

amended and restated, are h-ereby further amended and :restated to read in their

en t i r e t y  as  f o f l ows :

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF

BELLSOUTH CORPORATION

Ar t ic le  I  -

The name of the corporation is Bellsouth Corporaeion ( trhe "Corporation') '

A r t i c l e  I I .

The purpose of the Cor.poration is to engage in.any form o:r- 9)?e qf.
business for any Lawful purpose or purposes not specl t 1ca -L -Ly. pronl.I)ated to
c o r D o r a t i o n s  I o i  O r o l i C  u n O E r  t h e  I d w s  o f  t h e  S t a t e  o t  C e o r g i a  a n d  t o  h a v e  d l 1
t n e  ! i q h l s ,  p o w e r - s ,  p r j v j  l e g e s  a n d  i m m u n i t i e s  w h i c h  a r e  n o w  o r  h e r e a f t e r  m a y  b e
allowed to cbrporations under Lhe laws of the State of Georqia-

Ar t i c le  f I I  -

The Lotal number of shares the Corporation sha11 be authorized to issue is
one Lhousand (1000)  shares ,  hav inq  a  par  va lue  o f  one Do l la r  (S1.00)  each.  a l l
of which shall be of the same cLass and desiginated "conmon slock-" The cotrurion
stock shall Loqether trave unlimited voting rights and be enLiLled to a1l of the
net assets of the C,r4)oration upon dissolution-

{ 1 ) [ T o  b e  o t t a c h e d  L o  c e r t i f i c a L e  o I  M e r g e r l

A- l
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Ar t ic le  Iv -

T h e  s L r e e L  a d d r e s s  o I  L h e  r e g j s t e r e d  o f t i c e  o L  L h e  C o r p o r a t i o n  d s  o I  t h e
date of these -A.nended and Restaled Articles of Incorporation is 1155 peachtree
Shreet ,  N .E- ,  Room 15c03,  AL lan t ra ,  Fu lLon County ,  ceorg ia  30309-3610 The
r e g i s t e r e d  a g e n t  o f  L h e  C o r p o r a L i o n  a t  t h a t  o l l : . e  a s  o [  L h e  d a t e  o f  t h e s e
Amended and Restated Articles of IncorporaLion is [-] -

Ar t i c le  V-

T h e  m a i l i n g  d d d r  e s s  o f  t h e  p r i n c i p a l  o l l i c e  o t  t h e  C o r p o r a l - i o n  a s  o f  t h e
date of these Aniended and Restated Articles of Incorporation is: 1155 peachtree
S t r e e L ,  N . E - ,  R o o m  1 5 G 0 3 ,  A t l a n L a ,  G e o r g i a  3 0 3 0 9 - 3 6 1 0 -  A r t i c f e  V I -

Ar t i c le  V I .

The shareholders of the corpoiation sha11 have such rights Lo take actions
by ltritten consent cf less than all shareholders as mav bF npr-rnit t-Frl l ir Section
L4-2-'704\aJ of trhe ceorgia Business Corporation Code or as Georgia 1aw or trhe
bylaws of the CorporaLion may ottrerwise provide-

Ar t i c le  V t I

No direcLor of Lhe Corporation shaLl be l iable to the Corporation or its
shareholders for monetary damages for any action taken, or any Eailure to take
any acL.ion, as a directo?. excepC liatri l i ty for 1a) any approiriation, in
v i o f a t i o n  o f  h i s  o r  h e r  d u t i e s ,  o f  a r l y  b u s i n e s s  o p p o r t u n j t y  o L  c . h e  C o - r p o r a L i o n ;
(b) acLs or omissions which involve intentionaL misconduct o:r a knowino
v i o l a t i o n  o f  l a w ;  ( c )  L h e  t ) ? e s  o l  l i d b i l i L i e s  s e c  f o r c h  i n  S e c t i o n  7 4 : 2 - A 3 Z  a t
the ceor.gia Business CorporaLion Code; or (d) any transaction from which the
d i r e c l o r  r e c e i v e d  a n  i m p r o p e r  p e r s o n d l  b e n e t i t .  l t  L h e  G e o r g i d  B u s i n e s s
Corporation Code is hereafter

1
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amended to authorize the further elimination or l imitation of the l iall i l i ty of
directors, ltrhen thre l iabil i l :y of a director ol Lhe Corporation, in additlon to
the l imitatioo on l iabil i ty prov.ided herein, sha11 be l imited to the fullest
extent permitted by such 1aw, as anended. Any repeal, amendment, or modification
o f  L h i s  A r L i c l e  V I T  s h a l l  b e  p r o s p e c L i v e  o n l y  a n d  s h a l l  n o t  a d v e r s e l y  a f f e c t  a n y
r igh t ,  benef i t ,  o r  p ro tec t ion  o f  a  d i rec to r  o f  Lhe corpora t ion  ex is t ing  a t  the
lime of such repeal, amend$enl. or modification-

l
t
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EXHIBIT B

FORM OF AFFILfATE AGREEMENT

2 0 0 t - l

l

I

AT&T Inc -
175 E.  Houston
San Antonio, I 'exas 18205

Ladies and centlemen:

f have been advised LhaL as of Lhe date hereof, I may be deemed ho
be an "affi l iate" of Betlsouth Corporation, a ceorgia corporat.ion (the
"cotnpany" ), as such term is defined for purposes of paragiaphs (c) and (d) of
Rule 145 of the Rules and Regufat.ions of the securibies ind exchange consrission
{the "Commission") under tt}e Securit ies Act of 1933, as amended (tie ,,securit ies

Act '  )  .

Pulsuant Co the terms of the Aqreement and Plan of Merger, dated as
of March 4, 2006 {as it may be amended, supplemenLed or nodified fiorn time to
time, the nMerger Agreement"), among the C-ompany, AT&T Inc-, a Delaware
c_orpora t ion  ( .Parent " ) ,  and ABC Conso l ida t ion  Corp . ,  a  Georg ia  corpora t ion  and
wholly-o\^,n_ed subsidiary of parenL (.Merger Sub,,), uerger Su6 wil l 6e merged with
and in to  the  company ( the  "Merqer ' , ) .  cap i ta l i zed  te rmi  used here in  bu t  nor
d e t a n e d  h e r e i n  s h a l 1  h a v a  F h a  m 6 5 - i ^ ^ -  r - a / i F ^ ' ]  t o  s u c h  L e r m s  i n  c h e  l 4 e l g e r
Agreement .

I have been adwised. that the issuaice of the parent Common Stock
p u r s u a n t  L a  L h e  l 4 e r g e r  w i l l  b e  L e g i s t e r e d  w i L h  L h e  C o m m i s s i o n  u n d e r  t h e
Secur iL ies  Ac t  on  a  Reg is t ra t ion  Sta tement  on  Form S-4-  I  have a lso  been
advised, -however. that since I may be deemed 1:o be an affif iate of the Company
at the time the Merger Agreement is submilted Lo a vote of the shareholders o?
the Company, my abil ity to sel1, assign or Lransfer any palent Coruflon Stock that
I recerve_in exchange for,aly Company Shares pursuant to the Mergrer may be
resj:ricted unless such sa1e, assignment or transfer is regisLered undei the
securit ies Act o:r an exemption from such registration is 5vai1ab1e - r und.erstand
that such exemptlons are l imited and r have obtained advice of coulrsel as to Lhe
nature and cond.it ions of such exemptions, including information wiLh respect to
Lhe appL icab i l i t y  to  Lhe sa fe  o f  such Secu: r i t ies  o i  Ru les  144 and 145(d)^
promulgated under Lhe securit ies Act.

_ I hereby represent and warrant to and covenant with parent that f
wl t l noh sell, assig1.r-or transfer any shares of Parent Corunon Stock except (i)
pursuant Lo an effecj:ive reqistration statement under the Securit ies Act, (i i i
by a sale made in conformity lr ith the volu$e and other l imitations of Ruie 145
(and otherwise in accordance !,/ ith Rule 144 under the securit ies Act, if I am an
af f i l i a te  o f  Parent  and i f  c -  r6 - , i - - ^  -F  ! r r^  |  j -ne)  o r  ( i i i )  in  a  L ransac t ion;tiat;-i; ;t"- ;;i;;";-;r-;";;p;;;;;;.'!"ii' Ji'.Ji'o,,.uy
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sat is fac to ry  Lo  Parer r t  o r  as  descr ibed in  a  "no*ac t ion"  o r  in te rpnet ive  le tLer
f rom the  Sta f f  o f  the  Commiss ion  reasonab ly  saL is fac tory  to  Parent ,  i s  no t
required to be registered under the Securit ies Act- Tn the event of a sale of
shares of Parent Colluqon Stock pursuanL to Rule L45, I wil l supply Parent with
evidence of compliance wittr 6uch Ru1e, in the form of customary se11er's and
broker's Rule 145 represenLaLion leLters or as Parent may otherwise reasonably
request..

I understand bhat, except as set forth in Lhe Merger AgreemenL,
P a r e n t  i s  u n d e r  n o  o b l i g a t i o n  L o  r e g i s L e r  t h e  s a l e ,  a s s i g n m e n L ,  L r a n s f e r  o r
other disposition of Lhe shares of Parent Conunon Stock by me or on my behalf
under  the  Secur i t ies  Ac t  o r  to  t rake  any  oLher  dcL ion  necessary  in  o rder  t to  make
compliance with an exemption from such registration available solely as a result
of the Merger -

admi.ssion orr my
first paragraph

L U  a r r t r  L ! a r r r

Name :

A d . 6 n t  6 . i  t  h i  c

Execution of this lettex should not be considered an
palt that f am arl "affi l iate" of the Company as described in Lhe
of this letter, or as a waiver of ary rights f may have to object
that I am such an affi l iate on or after Lhe date of this letter.

Ttt is lett .er agreement consti tutes the compleLe understanding beLlreen
Parent. and me concerning the su-bject r( latter hereof- This letter agreement shal l
be governed by and construed and inl:erpreted in accordance with the laws of the
Stat.e of New York appl icabfe to contracts to be perfomed who11y in tLre State gf
New York.

. f f  you are in agreement w.i th Lhe foregoing,. please so indicate by
s i g n i n g  b e l o w  a n d  r e l u r n j n g  a . o p y  o f  t h i s  I e L L e r  t o  t h e  u n d e r s i g n e c { ,  a t  w h i a h
tine this leLter shalf become a bindino aqreemenL bet\deen us.

Very truly yours,

day
2 0 0  t  l

AT&T INC.

o f

Name :
T i t l e :

B - 2
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EXHIBIT C

(THIS CHART HAS BEEN SII\4PL{FIEO TO INCLUDE ONLY THOSE SUBSIDIARIES TSHADEDI THAT
ARE CERTIFICATED TO PROVIOE SERVICE IN SOUTH CAROLINA}
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ITHIS CHART HAS BEEN SIMPLIFIED TO INCLUDE ONLYTHOSE SUBSIDIARIES (SHADED) THAT
ARE CERTIFICATED TO PROVIOE SERVICE IN SOUTH CAROLINA)
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at&t Edward E. Whitacre Jr'
chaiman and
ChieJ Erecutiv€ Officer

175 E. Holston St.
Ssfi Ardonio, fi 78205

March 4, 2O06

Mr. F. Duane Ackerman
Chairman of the Board and

Chief Executive Offtcer
BellSor-rth Corporation
1 155 Peachtree Street
Atlanta, Georgia 30309

Dear Duane:

Congratulations on our su@essful conclusion of negotiations for the merger
of AT&T Inc. and BellSor.rth. Aswe have discussed before, this merger will create a
stronger national and global competitor, befter positioned to provide the new
technologies and seMces demanded by our customers and enhance compelition in
BellSouth's traditional service tenitory"

In the light of the needs and requirements of AT&T lnc. and its subsidiaries.
the value we attach to a high quality workforce, and the experience and skills of the
management and employees of BellSouth, I want to assure you that we intend to
broadly utilize the services of the management and employees of Bellsouth
following the closing of the Merger. I also wani to emphasize that AT&T lnc" is
committed to providing an advanced telecommunications network offering high
quality services, continued high quality employment opportunities and to ietaining
Bellsouth's historic position as a prominent corporate citizen, contributing to the "
residents and overall economy of the states served by Beltsouth. As an'indication
of our mutual commitment to these goars, foflowing $ie consummation of this
merger, AT&T lnc. will:

(i) maintain Atlanta as AT&T rnc.'s regional terco headquarters and maintain
state headquarters in each of Bellsouth's traditional nine-state area. we witlalso maintain cingurar's headquarters in Atranta, subject to change in thl 

"
future, only after an affirmative decision by our Boardthat doing c-o is in thebest interests of our combined shareholders:

(ii) continue Bellsouth's histodc levels of charitable contributions and communiry
activities, including the continued funding of charitable acfivities tnrougi;o;;i"Bellsouth's nine-state area as has previousry been provided througn i'he 

-

BellSouth Foundation;

(iiD gonliye lo support economic deveropment and education in Beilsouth,straditional nine-state area; and

(iv) support Beilsouth's traditionar nine-state area with access to R&D, newtechnology, products and seMces developed by AT&T fn".," l-aLs. 
"-"

l2{0.351.5400
F:210,361.3553
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Mr. F. Duane Ackerman
March 4, 2006
Page 2

Duane, I appreciate the effofts ofyou and your team in bringing about the
successful conclusion of these negotiations. We look forward to the opportunity to
work with the outstanding employees of Bellsouth and to serving BellSouth's
customers for a long time into the future-

Very truly yours,

I



EXHIBIT E

S.C. CodeAnn. S 58-9-310 (2005)
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S.C. CodeAnn. $ 5B-9-10 (2005)
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$ 58-9-f0. Definitions.
When used in Articles I through l3 of this chapter:
(l) The term "Cammistion" means the Public Service Commis-

sion;
{2) The term "commissioner" means one of the members of the

Commission:

t3) The term "corporarian" includcs all bodies corporate, joiot
stock companier or associations, domestic or foreign, their lessees,
assignees, hxrtees, receivers or other successors in interest, having
any of the power or privileges of rorporations not posse.sed by
individuals or partnbrstrips;

i4) The ernr 'perron" includes all individuals, partnerships or
associations other than corporations;

{5) The term "pubIic" yte,Tns the putiic generally .or any limited
portion of the public, indrrding a person or corporation;

{6} The tcrm "telqhone ua-lir7" includes pccons and corpom'
tions, their lessees, assiglee$; tnrste€s, receiv€rs or ctlrqr succes.
sors in interest owning or operating in this State equiprnent or
facilities far rhe trarsmission of intelligence by telephone for hire,
including alt things iocident thereto and related to the operarion
of telephones;

{?) T}rc term "ate" rueans and irrdudes every compeosatiott,
charg€, ioll, reotal afld classi$catior! or any of them, demanded,
observe4 charged or collected by ary tclephorc utiliry for any
cpmmunications service offered by it to dre prrblic and any nrl. ga
regulations, prectices or contracts affecdng any such compensa-
don, charge, toll, rcntal or dassi6cation; and

(8i The tum 'lecurities" means and includes sto€I, stock 
-

c"rtificates, bonds, aotes, debentures, or other.erridences of indeb.
teitaess, and any assumption or Suaranty rlrreof.
HISTORY! 1962 Code [ 58-3Er; 195? Codc 0 S&!5r; 1950 ({6) 2{66'



EXHIBIT T'

Documents and Materials Referenced in Informational Filing
Re: AT&T/BellSouth Merser
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SEC Disclaimer
Re: Forward looking staternents

Hard copy attached as Exhibit A

AT&TIB ellSouth Merger Agreement Hard coov attached as Exhibit B

$ s8-9-3r0 http://www.scstateho c009.htm
(Hard copy attached as Exhibit E)

$ s8-3-260(c)(6) http://www.scstatehouse. net/code/t5 8c003.htm

AT&T Website http://att.sbc.com/eer/l@pid:521E

Order No. 96-494
Docket No. 96-73-C

http.//dqs-pse.Es.qavl311a Eerl1s/Orders,{F403 4421 -8292-88DF -
0995209CA4FB9FB8.pdf

Order No. 88-398
Docket No. 85-150-C

http://dms.psc.sc. go ers/4BECF15A-99E0-8933-
5882846D4D03EC05.odf

Order No. 2004-314
Docket No. 2004-74-C

http://dms.psc. sc. eov/attachments/Orders/D7CD8A3 7-B3AE-2FF0-
71EE2F2FCC0E9563.odf

Order No. 2005-431
Docket No. 2003-361-C

http ://dms.psc. sc. qov/ffi Iders/CFFTBDEC-EE6A-A640-
BE91 15AB92084B48.pdf

Order No. 2005-458
Docket No. 97-313-C

http://dms.us. se.gaybllsqbnEuleQrders/3 06D9.{ 1 B-C848-8 I A7-
CD7433 1 8F1 2 I 5B8A.p_ilf

Order No. 2006-151 http ://dms.pgq.sr4av/attachments/Orders,D68 7SCBE-F6DB-A085-
EE4C1C42B0C871B0.ndf

Order No. 96-10
Docket No. 95- l05l -C

http ://dms.psc.sc. eov/attachments/Orders/EE25CAD8-9C3 E-B7B 7-
BC787Dl AA784C5D2.pdf

Order No. 2004-251 http ://dms.osc.sc. qov/attachments/Orders/3 29C i C8 7-9CC9-EC6B-
CA5AD49B3E4B3807.odf

BellSouth Website http ://wll'w.bel lsouth.co

Order No. 97-963
Docket No. 91-285-C

http://dms.Btc.lp.gqlattaqhqglill0rders/O89 8229D-00 1 0-8A67-
3061 1B680D5EF3FD.pdf
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Order No. 2004-299
Docket No. 2004-45-C

http://dms.psc.sc. gov/attachments/Orders/SBA42FE 1 -B9FC-93 28-
82058ABBBC39422A.ndf

Organizational charls depicting the
current and post-merger corporate
structures

Hard copy attached as Exhibit C

$ 58-9-3i0 http://www.scstatehouse.net/code/t58c009.htm
(Hard copy attached as Exhibit E)

$ 58-e-10(6) http ://w'\ /w.scstatehouse.net/cod€/t5 8c009.htm
(Hard copy attached as Exhibit E)

Memorandum Opinion and Order,
SBC Communications, Inc. and
AT&T Corp. Applications for
Approval of Transfer of Control
C'SBCiAT&T Merger Order')

March 4, 2006 letter from Edward E.
Whitacre, Jr. to F- Duane Ackerman

Hard copy attached as Exhibit D

Hart-Scott-Rodino Antitrust
Improvement Act of 1976 and the
rules promulgated thereunder

http ://r"ww.ft c. qov/bc/hsr/hsrbook.htm


